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13 October 2021 
 

Scheme booklet registered with ASIC 
 

1300Smiles Limited (ASX:ONT) (1300Smiles) refers to its announcement on Tuesday, 12 October 2021 in 
relation to the proposed Scheme of Arrangement with Adams Aus Bidco Pty Limited, a member of the 
Abano Healthcare Group (the Scheme), and the orders made by the Federal Court approving the 
convening of the Scheme Meetings and the despatch of an explanatory statement providing information 
about the Scheme and notices of the Scheme Meetings (Scheme Booklet) to 1300Smiles Shareholders. 
 
Scheme Booklet  
 
1300Smiles confirms that the Scheme Booklet has today been registered with the Australian Securities and 
Investments Commission.  A copy of the Scheme Booklet, including the Independent Expert's Report and 
the notices of the Scheme Meetings, is attached to this announcement. 
 
1300Smiles Shareholders who have nominated an email address for the purposes of receiving 
communications will receive an email which contains a link to where they can view or download the 
Scheme Booklet and Scheme Meeting Online Guide, and a personalised proxy form.  1300Smiles 
Shareholders who have not made such an election will receive a letter (sent by post) containing details of 
where they can view and download the Scheme Booklet and Scheme Meeting Online Guide, and enclosing 
a personalised proxy form.   
 
Despatch of the Scheme Booklet, as described above, is expected to occur on Thursday, 14 October 2021. 
 
Independent Expert’s Report and Independent Board Committee recommendation  
 
The Scheme Booklet includes an Independent Expert’s Report from Grant Thornton Corporate Finance Pty 
Ltd, which concludes that the Scheme is in the best interests of all 1300Smiles Shareholders and fair and 
reasonable to the Non-Founder Shareholders, in the absence of a superior proposal.  The Independent 
Expert's conclusion should be read in context with the full Independent Expert's Report and the Scheme 
Booklet. 
 
The 1300Smiles Independent Board Committee unanimously recommends that 1300Smiles Shareholders vote in 
favour of the Scheme, in the absence of a superior proposal and subject to the Independent Expert continuing to 
conclude that the Scheme is in the best interests of all 1300Smiles Shareholders and fair and reasonable to the 
Non-Founder Shareholders.  Subject to the same qualifications, each independent director comprising the 
1300Smiles Independent Board Committee, intends to vote all of the 1300Smiles Shares that they hold (directly 
or through associated interests) in favour of the Scheme at the General Scheme Meeting. 
 
Further Information  
 
1300Smiles encourages you to read the Scheme Booklet in its entirety before deciding whether or not to vote in 
favour of the Scheme at the Scheme Meetings. 

 
If, after reading the Scheme Booklet, you have any further questions in relation to the Scheme or the Scheme 
Booklet, please contact the ONT Shareholder Information Line on 1300 153 448 (within Australia) or +61 3 9415 
4227 (outside Australia).  
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This announcement is authorised for release to ASX by the Board.  
 
For further information contact:  
 
Institutional Investors Retail and Other Investors 
Kent Greig 
Managing Director 
Flagstaff Partners 
kent.greig@flagstaffpartners.com 
+ 61 3 9664 4559 

Toni Faint 
Corporate Services 
1300Smiles 
BSUadmin@1300smiles.com.au 
+61 7 4720 1300 

 
ENDS 
 
About 1300Smiles  
 
1300Smiles Limited owns and operates full-service dental facilities at its sites in Queensland and New South 
Wales, with its corporate and administrative offices located in Townsville.  1300Smiles enables the delivery of 
services to patients by providing the use of dental surgeries, practice management and other services to self-
employed dentists who carry on their own dental practices.  Further details about 1300Smiles are available at 
www.1300Smiles.com.au.   
 



 

 
Scheme Booklet 
 
For a recommended scheme of arrangement in relation to the proposed acquisition 
of approximately 84% of 1300 SMILES Limited by Adams Aus Bidco Pty Limited  
 
 

Vote in favour 
 
 
Your ONT Independent Board Committee recommends that you vote in favour of the Scheme, in the 
absence of a Superior Proposal and subject to the Independent Expert continuing to conclude that the 
Scheme is in the best interests of ONT Shareholders and fair and reasonable to the Non-Founder 
Shareholders. 

The Independent Expert has concluded that the Scheme is in the best interests of all ONT 
Shareholders and fair and reasonable to the Non-Founder Shareholders, in the absence of a Superior 
Proposal. 

The Scheme Meetings are scheduled to be held virtually as follows: 

 General Scheme Meeting – 9.00am (Brisbane time) on Friday, 12 November 2021 at 
https://web.lumiagm.com/311537388 (Meeting ID: 311-537-388); and 

 Founder Scheme Meeting – 9.30am (Brisbane time) on Friday, 12 November 2021 at 
https://web.lumiagm.com/393604033 (Meeting ID: 393-604-033). 

This Scheme Booklet is important and requires your prompt attention. You should read it in its 
entirety, and consider its contents carefully, before deciding whether or not to vote in favour of 
the Scheme Resolution to approve the Scheme.  If you are in any doubt about what you should 
do, you should consult with a financial, legal, taxation or other professional adviser. 

If you have any questions in relation to this Scheme Booklet or the Scheme, please contact ONT's 
Shareholder Information Line on 1300 153 448 (within Australia) or +61 3 9415 4227 (from outside 
Australia). 

This Scheme Booklet has been sent to you because you are shown in the ONT Share Register as 
holding ONT Shares. If you have sold all of your ONT Shares, please disregard this Scheme Booklet. 

 
Financial Adviser   Legal Adviser 
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Important information 

Nature of this document  

This Scheme Booklet provides ONT Shareholders with 
information about the proposed acquisition of 
approximately 84% of ONT by BidCo. It includes the 
explanatory statement required by Part 5.1 of the 
Corporations Act in relation to the Scheme. 

You should review all of the information in this Scheme 
Booklet carefully.  Section 1.2 sets out the reasons why 
you should vote in favour of the Scheme and Section 1.3 
sets out reasons why you may wish to vote against the 
Scheme. 

This Scheme Booklet also sets out the manner in which 
the Scheme will be considered and implemented (if all of 
the conditions to the Scheme are satisfied or waived) and 
provides such information as prescribed by law or is 
otherwise material to the decision of ONT Shareholders 
whether to vote in favour of the Scheme. 

If you have sold all of your ONT Shares, please disregard 
this Scheme Booklet. 

Defined terms   

A number of defined terms are used in this document.  
Unless expressly specified otherwise, defined terms have 
the meaning given in Section 9.  Section 9 also includes 
certain rules of interpretation which apply to this Scheme 
Booklet.   

Responsibility for information  

ONT is solely responsible for the ONT Information. None 
of BGH Capital, OTPP, the BidCo Group and its or their 
directors, officers or advisers assume any responsibility for 
the accuracy or completeness of any information 
contained in this Scheme Booklet other than the BidCo 
Information. 

BidCo is solely responsible for the BidCo Information. 
ONT, the ONT Directors and ONT's officers and advisers 
do not assume any responsibility for the accuracy or 
completeness of the BidCo Information. 

The Independent Expert has prepared the Independent 
Expert's Report in relation to the Scheme and is solely 
responsible for that report. The Independent Expert's 
Report is set out in Annexure A. 

Forward-looking statements  

This Scheme Booklet contains both historical and forward 
looking statements.  All statements other than statements 
of historical fact are, or may be deemed to be, forward 
looking statements.  All forward looking statements in this 
Scheme Booklet reflect views only as at the date of this 
Scheme Booklet, and generally may be identified by the 
use of forward looking words such as 'believe', 'aim', 
'future', 'expect', 'anticipate', 'intend', 'foresee', 'likely', 
'should', 'planned', 'may', 'estimate', 'potential' or other 
similar words. Similarly, statements that describe ONT's or 
BidCo's objectives, plans, goals or expectations are or 
may be forward looking statements. 

Any statements contained in this Scheme Booklet about 
the impact that the Scheme may have on the results of 
ONT's operations, and the advantages and disadvantages 
anticipated to result from the Scheme, are also forward 
looking statements.  All forward looking statements involve 
known and unknown risks, uncertainties and other factors 
that may cause actual results, performance or 
achievements to differ materially from the anticipated 
results, performance or achievements expressed, 
projected or implied by those forward looking statements. 

The operations and financial performance of ONT are 
subject to various risks, including those summarised in this 
Scheme Booklet, which may be beyond the control of ONT 
and/or BidCo.  ONT Shareholders should note that the 
historical financial performance of ONT provides no 
assurance of the future financial performance of ONT 
(whether the Scheme is implemented or not). Those risks 
and uncertainties include factors and risks specific to the 
industry in which ONT operates and general economic 
conditions, prevailing exchange rates and interest rates 
and conditions in the financial markets.  As a result, the 
actual results of operations and earnings of ONT following 
implementation of the Scheme, as well as the actual 
advantages of the Scheme, may differ significantly from 
those that are anticipated and may never be achieved. 

The forward looking statements included in this Scheme 
Booklet are made only as of the date of this Scheme 
Booklet.  Although ONT believes that the views reflected 
in any forward looking statements included in the ONT 
Information have been made on a reasonable basis, no 
assurance can be given that such views will prove to have 
been correct.  

None of the ONT Group, the BidCo Group, the ONT 
Group's officers, the BidCo Group's directors and officers, 
any persons named in this Scheme Booklet with their 
consent or any person involved in the preparation of this 
Scheme Booklet makes any representation or warranty 
(express or implied) as to the likelihood of fulfilment of any 
forward looking statement, or any events or results 
expressed or implied in any forward looking statement, 
except to the extent required by law.  You are cautioned 
not to place undue reliance on any forward looking 
statement.  All subsequent written and oral forward looking 
statements attributable to any member of the ONT Group 
or BidCo Group or any person acting on their behalf are 
qualified by this cautionary statement. 

Subject to any continuing obligations under relevant laws 
or the listing rules of a relevant exchange (including, 
without limitation, the ASX Listing Rules), the ONT Group 
and BidCo Group do not give any undertaking to update or 
revise any such statements after the date of this Scheme 
Booklet, to reflect any change in expectations in relation 
thereto or any change in events, conditions or 
circumstances on which any such statement is based. 
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No investment advice 

The information contained in this Scheme Booklet does 
not constitute financial product advice and has been 
prepared without reference to your own investment 
objectives, financial situation, taxation position or 
particular needs.  It is important that you read this Scheme 
Booklet in its entirety before making any investment 
decision and any decision regarding the Scheme.  If you 
are in any doubt in relation to these matters, you should 
consult with a financial, legal, taxation or other 
professional adviser. 

Not an offer 

This Scheme Booklet does not constitute or contain an 
offer to ONT Shareholders, or a solicitation of an offer 
from ONT Shareholders, in any jurisdiction. 

Foreign jurisdictions 

The release, publication or distribution of this Scheme 
Booklet in jurisdictions other than Australia may be 
restricted by law or regulation in such other jurisdictions 
and persons outside of Australia who come into 
possession of this Scheme Booklet should seek advice on 
and observe any such restrictions.  Any failure to comply 
with such restrictions may constitute a violation of 
applicable laws or regulations. 

This Scheme Booklet has been prepared in accordance 
with Australian law and the information contained in this 
Scheme Booklet may not be the same as that which would 
have been disclosed if this Scheme Booklet had been 
prepared in accordance with laws and regulations outside 
Australia. 

Regulatory information 

This document is the explanatory statement for the 
proposed scheme of arrangement between ONT and 
Scheme Shareholders for the purposes of section 412(1) 
of the Corporations Act.  A copy of the proposed Scheme 
is included in this Scheme Booklet as Annexure B. 

A copy of this Scheme Booklet was provided to ASIC for 
examination in accordance with section 411(2)(b) of the 
Corporations Act and was lodged with ASIC for 
registration under section 412(6) of the Corporations Act. 
It was then registered by ASIC under section 412(6) of the 
Corporations Act before being sent to ONT Shareholders. 

ASIC has been requested to provide a statement, in 
accordance with section 411(17)(b) of the Corporations 
Act, that ASIC has no objection to the Scheme.  If ASIC 
provides that statement, then it will be produced to the 
Court at the time of the Court hearing to approve the 
Scheme.  Neither ASIC nor any of its officers takes any 
responsibility for the contents of this Scheme Booklet. 

Notice of Scheme Meetings  

The Notice of General Scheme Meeting is set out in 
Annexure D and the Notice of Founder Scheme Meeting is 
set out in Annexure E.  

Notice of Second Court Hearing 

At the Second Court Hearing, the Court will consider 
whether to approve the Scheme following the votes at the 
Scheme Meetings.  Any ONT Shareholder may appear at 
the Second Court Hearing, expected to be held on 
Wednesday, 17 November 2021 at the Federal Court of 
Australia, Sydney Registry. 

Any ONT Shareholder who wishes to oppose approval of 
the Scheme at the Second Court Hearing may do so by 
filing with the Court and serving on ONT a notice of 
appearance in the prescribed form together with any 
affidavit on which the ONT Shareholder proposes to rely. 

Important notice associated with the Court order 
under section 411(1) of the Corporations Act 

The fact that under section 411(1) of the Corporations Act 
the Court has ordered that the Scheme Meetings be 
convened and has directed that an explanatory statement 
accompany the Notices of General Scheme Meeting and 
Founder Scheme Meeting does not in any way indicate 
that the Court has approved or will approve the terms of 
the Scheme and does not mean that the Court: 

 has formed any view as to the merits of the 
proposed Scheme or as to how ONT Shareholders 
should vote (on this matter ONT Shareholders must 
each reach their own decision); or 

 has prepared, or is responsible for, the content of 
this Scheme Booklet. 

Privacy 

ONT and BidCo may collect personal information in the 
process of implementing the Scheme.  Such information 
may include the name, address, contact details and 
shareholdings of ONT Shareholders and the names of 
persons appointed by those persons to act as a proxy, 
attorney or corporate representative at the Scheme 
Meetings.   

The collection of some of this personal information is 
required or authorised by the Corporations Act.  The 
primary purpose of the collection of personal information is 
to assist ONT to conduct the Scheme Meetings and to 
assist ONT and BidCo to implement the Scheme.  
Personal information of the type described above may be 
disclosed to the ONT Share Registry, print and mail 
service providers, authorised securities brokers, Related 
Bodies Corporate of ONT and BidCo and ONT's and the 
BidCo Group’s advisers and service providers.  If the 
information outlined above is not collected, ONT may be 
hindered in, or prevented from, conducting the Scheme 
Meeting and implementing the Scheme.  

ONT Shareholders have certain rights to access personal 
information that has been collected.  ONT Shareholders 
should contact the ONT Share Registry in the first 
instance if they wish to access their personal information. 
ONT Shareholders who appoint a named person to act as 
their proxy, attorney or corporate representative should 
ensure that they inform that person of these matters. 
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External website  

ONT maintains a website at www.1300SMILES.com.au.  
Information contained in or otherwise accessible through 
this website is not a part of this document and ONT 
Shareholders should not rely on its content.  All references 
in this document to these internet sites are for your 
information only. 

Effect of rounding  

A number of figures, amounts, percentages, prices, 
estimates, calculations of value and fractions in this 
document are subject to the effect of rounding.  
Accordingly, the actual calculation of these figures may 
differ from the figures set out in this document. 

Electronic communications 

ONT Shareholders who have elected to receive 
communications electronically will receive an email which 
contains instructions about how to view or download a 
copy of the Scheme Booklet and how to lodge their proxy 
vote online. 

Times 

Unless otherwise stated, all times referred to in this 
Scheme Booklet are times in Brisbane, Australia.  Any 
obligation to do an act by a specified time in an Australian 
time zone must be done at the corresponding time in any 
other jurisdiction. 

Currency and exchange 

Unless otherwise stated, all dollar amounts in this Scheme 
Booklet are in Australian dollars and all share prices and 
trading volumes refer to ONT Shares trading on ASX. 

Date of this Scheme Booklet 

This Scheme Booklet is dated Tuesday, 12 October 2021. 
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Indicative Key Dates 

Event Date 

Scheme Booklet 
Date of this Scheme Booklet 

Tuesday, 12 October 2021 

Founder Election Time 
Latest time and date by which the Founder Shareholders can make the 
Election 

Monday, 8 November 2021 

Scheme Meeting Proxy Forms 
Latest time and date by which the Scheme Meeting Proxy Forms must 
be received by the ONT Share Registry 

9.00am (Brisbane time) 
Wednesday, 10 November 2021  

Scheme Meeting record dates 
Time and date for determining eligibility to vote at the Scheme 
Meetings 

7.00pm (Sydney time) 
Wednesday, 10 November 2021 

General Scheme Meeting  
To be held virtually at https://web.lumiagm.com/311537388 (Meeting 
ID: 311-537-388) 

9.00am (Brisbane time) 
Friday, 12 November 2021 

Founder Scheme Meeting*  
To be held virtually at https://web.lumiagm.com/393604033 (Meeting 
ID: 393-604-033 

9.30am (Brisbane time) 
Friday, 12 November 2021 

If the Scheme is approved by ONT Shareholders at the Scheme Meetings 

Second Court Date 
For approval of the Scheme 

Wednesday, 17 November 2021 

Effective Date 
The date on which the Scheme becomes Effective and is binding on 
ONT Shareholders 
The date on which Court orders will be lodged with ASIC (at which 
point the Scheme becomes Effective) and announced to ASX  
Expected last day of trading in ONT Shares – ONT suspended from 
close of trading 

Thursday, 18 November 2021 

Special Dividend Record Date**  
All ONT Shareholders who hold ONT Shares on the Special Dividend 
Record Date will be entitled to receive the Special Dividend 

Friday, 19 November 2021 

Scheme Record Date  
All ONT Shareholders who hold ONT Shares on the Scheme Record 
Date will be entitled to receive the Scheme Consideration 

Wednesday, 24 November 2021 

Special Dividend Payment Date**  
Date on which the Special Dividend will be paid to ONT Shareholders 
who hold ONT Shares on the Special Dividend Record Date 

Friday, 26 November 2021 

Implementation Date 
Date on which BidCo becomes the holder of the Scheme Shares 
(except the Retained ONT Shares) and Scheme Consideration will be 
sent to Scheme Shareholders 

Wednesday, 1 December 2021 
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All dates following the date of the Scheme Meetings are indicative only and, among other things, are subject to 
all necessary approvals from the Court and other conditions of the Scheme having been satisfied or, if 
applicable, waived.  In particular, the date of the Scheme Meetings may be postponed or adjourned if satisfaction of the 
FIRB condition precedent is delayed. ONT reserves the right to vary the times and dates set out above.  Any 
changes to the above timetable will be announced on ASX and notified on ONT's website at 
www.1300SMILES.com.au. 

* If the General Scheme Meeting concludes after 9.30am on Friday, 12 November 2021, the Founder Scheme 
Meeting will begin as soon as practicable after the conclusion of the General Scheme Meeting.   

** If the ONT Directors determine to pay a Special Dividend, it remains at the discretion of the ONT Board 
whether the Special Dividend is ultimately declared and paid and the amount of any Special Dividend.  
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Letter from the Chairman of the Independent Board Committee 

12 October 2021 

Dear ONT Shareholders 

On behalf of the ONT Independent Board Committee (ONT IBC), I am pleased to provide you with 
this Scheme Booklet, which contains important information for you to consider about the proposed 
acquisition of 1300 Smiles Limited (ONT) by Adams Aus BidCo Pty Limited (BidCo), a member of 
the Abano Group, which is ultimately majority owned by a consortium of the BGH Capital Fund and 
OTPP. 

Overview of the Scheme  

On 24 August 2021, ONT announced that it had entered into a Scheme Implementation Agreement 
with BidCo, under which BidCo will acquire approximately 84% of ONT by way of scheme of 
arrangement.1 

The Scheme Consideration comprises: 

 (Non-Founder Scheme Consideration) for ONT Shareholders (other than the Founder 
Shareholders2) – cash consideration of $8.00 per share, less any Special Dividend; and 

 (Founder Scheme Consideration) for Founder Shareholders who together hold approximately 
59.8% of ONT – cash consideration of up to $6.33 per share (of which up to $0.81 per share is 
contingent on certain events occurring3) less any Special Dividend.  It is a condition of the 
Scheme that the Founder Shareholders elect to retain 26.227% of their ONT shares on the 
terms contained in a Retention and Co-Investment Deed.  The Founder Shareholders have 
confirmed to ONT that they intend to make this election and satisfy the condition. 

The Scheme Consideration when taken overall implies: 

 an equity value of $166 million4 for ONT and an estimated enterprise value of $165 million5; and  

 an EV / EBITDA multiple of 13.5x, based on FY21 underlying EBITDA pre AASB 16 of $12.2 
million.  

The differential consideration to be provided to the Founder Shareholders unlocks additional value 
for the Non-Founder Shareholders. This is because the Scheme Consideration when taken overall 
implies a valuation of $7.00 per ONT Share.  But by adopting the differential pricing structure, BidCo 
is able to make an $8.00 cash offer to the Non-Founder Shareholders. 

 
1 Scheme implementation is conditional on the Founder Shareholders electing to retain 26.227% of their ONT Shares (being 
the Retained ONT Shares) and entering into a Retention and Co-Investment Deed in respect of those Retained ONT Shares.  
The Founder Shareholders have confirmed to ONT that they intend to make this election.  
2 Founder Shareholders are Daryl Holmes as trustee for the TFD Hybrid Fixed Trust and Golden Arch (Qld) Pty Ltd as trustee 
for the Whistler Discretionary Trust.  
3 Up to $0.81 per ONT Share is payable under the Contingent Notes to be issued to the Founder Shareholders under the 
Scheme on the basis of 1 Contingent Note for each ONT Share transferred by the Founder Shareholders under the Scheme.  
See Section 8.3(b)(v) for details of the Contingent Events and the Contingent Note terms and conditions.  
4 Based on a blended consideration for Founder and Non-Founder Shareholders of $7.00 per ONT Share and 23,678,384 
issued ONT Shares. 
5 Enterprise value implied by the Scheme Consideration when taken overall of $165 million includes net cash of $1 million as 
at 30 June 2021. Cash includes cash and equivalents of $4.2 million, loans receivable of $8.3 million, investments of $0.4 
million and investment property of $1.6 million. Debt includes loans payable of $13.3 million and contingent consideration of 
$0.4 million.  
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The Non-Founder Scheme Consideration represents: 

 A 14% premium to ONT’s closing share price on the ASX of $7.02 per share on Friday, 20 
August 2021, being the last trading day prior to the announcement of the Scheme; 

 A 14% premium to ONT’s VWAP over the last 30-day period ($6.99 per share) prior to Friday, 
20 August 2021; 

 An 18% premium to ONT’s VWAP over the last 12 months ($6.79 per share) prior to Friday, 20 
August 2021; and  

 An implied EV / EBITDA multiple of 15.5x6 for Non-Founder Shareholders, based on FY21 
underlying EBITDA pre AASB 16 of $12.2 million. 

The 100% cash consideration available under the Non-Founder Scheme Consideration provides 
Non-Founder Shareholders with certainty of value and the opportunity to realise their investment for 
cash, in full.  

Special Dividend 

ONT intends to declare and pay to all ONT Shareholders before the Scheme Implementation Date a 
special dividend of up to $0.80 per share (reserving the right to increase this to up to $1.10 per ONT 
Share) fully franked (Special Dividend).7 

Independent Board Committee unanimously recommends the Scheme 

ONT formed the ONT IBC comprising Independent Chairman, Robert Jones and Independent Non-
Executive Director, Jason Smith to consider the proposal from BidCo.  The ONT IBC has diligently 
considered ONT's current position, as well as its medium and longer term potential, and believe that 
the Scheme is in the best interests of ONT Shareholders.  

The ONT IBC unanimously recommends that all ONT Shareholders vote in favour of the Scheme, 
in the absence of a Superior Proposal and subject to the Independent Expert continuing to conclude 
that the Scheme is in the best interests of all ONT Shareholders and fair and reasonable to the Non-
Founder Shareholders. 

Subject to the same qualifications, each ONT Independent Director comprising the IBC, intends to 
vote all of the ONT Shares that they hold (directly or through associated interests) in favour of the 
Scheme at the General Scheme Meeting and Dr Daryl Holmes intends to vote all of the ONT Shares 
that the Founder Shareholders hold in favour of the Scheme at the Founder Scheme Meeting. 

In recommending the Scheme to you, the ONT IBC has evaluated a range of factors, including the 
following aspects of the Scheme: 

 the Independent Expert has concluded that the Scheme is in the best interests of all ONT 
Shareholders and fair and reasonable to the Non-Founder Shareholders, in the absence of a 
Superior Proposal;  

 the Scheme Consideration for ONT Shareholders (other than the Founder Shareholders) 
represents an implied EV / EBITDA multiple of 15.5x8, based on FY21 underlying EBITDA pre 
AASB 16 of $12.2 million. This represents an attractive valuation having reference to 
comparable transactions. 

 the Scheme Consideration provides ONT Shareholders (other than the Founder Shareholders) 
with certainty of value and the opportunity to realise their investment for cash, in full; and 

 
6 Enterprise value implied by the Non-Founder Scheme Consideration of $188 million includes net cash of $1 million as at 30 
June 2021. Cash includes cash and equivalents of $4.2 million, loans receivable of $8.3 million, investments of $0.4 million 
and investment property of $1.6 million. Debt includes loans payable of $13.3 million and contingent consideration of $0.4 
million.   
7 It remains at the discretion of the ONT Board whether the Special Dividend is ultimately declared and paid and the 
amount of any Special Dividend.  Whether ONT Shareholders will be able to realise the full benefit of the franking 
credits which may arise will depend on individual tax circumstances. 
8 See footnote 6. 
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 the ONT IBC believes that the Abano Group will be excellent custodians of ONT’s business 
going forward, in terms of continuing strong dentist and patient outcomes and growing the 
business. 

As a result, the ONT IBC is of the view that the Scheme is compelling in the current circumstances 
and appropriate to be put to ONT Shareholders for their consideration.  The ONT IBC does not 
make any recommendation in relation to the Scheme Consideration for the Founder Shareholders.   

Voting intention of Ellerston Capital  

Ellerston Capital Limited (Ellerston) and its associates have a Relevant Interest in approximately 
1,680,628 ONT Shares representing approximately 7.1% of ONT.  Ellerston intends to vote the ONT 
Shares that it holds and recommend that its associates vote the ONT Shares that they hold in favour 
of the Scheme, in the absence of a Superior Proposal and subject to the Independent Expert 
continuing to conclude that the Scheme is in the best interests of ONT Shareholders and fair and 
reasonable to Non-Founder Shareholders.  

Independent Expert  

ONT appointed Grant Thornton Corporate Finance Pty Ltd as the Independent Expert to assess the 
merits of the Scheme and to provide an opinion as to whether the Scheme is in the best interests of 
ONT Shareholders and fair and reasonable to the Non-Founder Shareholders. 

Based on the Scheme Consideration, the Independent Expert has concluded that the Scheme is in 
the best interests of all ONT Shareholders and fair and reasonable to the Non-Founder 
Shareholders, in the absence of a Superior Proposal. 

The Independent Expert has assessed the fair market value per ONT Share (control basis) to be in 
the range of $6.65 to $7.75 per share.  Accordingly:  

 the Scheme Consideration for Non-Founder Shareholders of $8.00, less any Special 
Dividend, per Scheme Share exceeds the high end of the valuation range determined by the 
Independent Expert; and  

 the Scheme Consideration for Founder Shareholders and Non-Founder Shareholders when 
taken overall of $7.00, per Scheme Share9 is within the valuation range determined by the 
Independent Expert.   

In addition, the Independent Expert is of the view that the value of the Scheme Consideration for the 
Founder Shareholders, together with the right to make an Election, the Retained ONT Shares, and 
interests under the Retention and Co-Investment Deed, is below the value of the Scheme 
Consideration for the Non-Founder Shareholders and accordingly, that no net benefit is being 
provided to the Founder Shareholders as a result of the structure of the Scheme.  However, Founder 
Shareholders should note that the Independent Expert has not made any assessment, based on the 
Scheme Consideration for the Founder Shareholders, of whether the Scheme is fair and reasonable 
to Founder Shareholders in the absence of a Superior Proposal. 

A complete copy of the Independent Expert's Report is included in Annexure A. The ONT IBC 
encourages you to read the Independent Expert's Report in its entirety before making a decision as 
to whether or not to vote in favour of the Scheme. 

How to vote 

Your vote is important and will determine the future ownership of ONT.  I encourage you to vote on 
the Scheme Resolution applicable to you by completing the relevant proxy form enclosed with this 
Scheme Booklet, or alternatively by attending the applicable Scheme Meeting.  
The General Scheme Meeting is to be held virtually at 9.00am (Brisbane time) on Friday, 12 
November 2021.  The Founder Scheme Meeting will be held virtually at 9.30am (Brisbane time) on 
Friday, 12 November 2021. 

 
9 See footnote 4. 
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As the Founder Shareholders will receive Scheme Consideration under the Scheme that is different 
from the Scheme Consideration to be received by all other ONT Shareholders, they will vote on the 
Scheme in a separate class, at a separate Scheme Meeting, to all other ONT Shareholders.  
Importantly, this means that the Scheme will not proceed unless the Requisite Majorities of all ONT 
Shareholders (excluding the Founder Shareholders) agree to it at the General Scheme Meeting, as 
well as the Requisite Majorities of the Founder Shareholders agreeing to it at the Founder Scheme 
Meeting. 

If you wish the Scheme to proceed, it is important that you vote in favour of the applicable Scheme 
Resolution.  

Further information  

If you have any questions in relation to the Scheme Booklet or the Scheme, please contact the ONT 
Shareholder Information Line on 1300 153 448 (within Australia) or +61 3 9415 4227 (from outside 
Australia). 

ONT Shareholders should also consider seeking independent financial, legal and taxation advice, as 
appropriate, before making any decision in relation to their ONT Shares. 

On behalf of the ONT IBC, I would like to take this opportunity to thank you for your ongoing support 
of and commitment to ONT and its business, and I look forward to your participation at the Scheme 
Meetings. 

Yours sincerely 

 

Robert Jones 
Chairman 
1300SMILES Limited 
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1 Key considerations relevant to your vote  

1.1 Summary 

The Scheme has a number of advantages and disadvantages which may affect ONT 
Shareholders in different ways depending on their individual circumstances. ONT 
Shareholders should seek professional advice on their particular circumstances, as 
appropriate. 

Section 1.2 provides a summary of some of the reasons why the ONT IBC recommends that 
ONT Shareholders (excluding the Founder Shareholders) vote in favour of the Scheme, 
including: 

(a) The ONT IBC has assessed the merits of the Scheme and recommends that you vote 
in favour of the Scheme, in the absence of a Superior Proposal and subject to the 
Independent Expert continuing to conclude that the Scheme is in the best interests of 
all ONT Shareholders and fair and reasonable to the Non-Founder Shareholders 

(b) The Independent Expert has concluded that the Scheme is in the best interests of all 
ONT Shareholders and fair and reasonable to the Non-Founder Shareholders, in the 
absence of a Superior Proposal  

(c) The Scheme Consideration for Non-Founder Shareholders of $8.00 per ONT Share, 
less any Special Dividend, represents an attractive premium to recent historical 
trading levels of ONT Shares on ASX prior to the announcement of the proposed 
Scheme  

(d) The Scheme Consideration for Non-Founder Shareholders of $8.00 per ONT Share, 
less any Special Dividend, represents an implied EV / EBITDA multiple of 15.5x10, 
based on FY21 underlying EBITDA pre AASB 16 of $12.2 million  

(e) If a Special Dividend of up to $0.80 is paid, those ONT Shareholders who can realise 
the full benefit of franking credits could receive additional value of up to $0.27 per 
ONT Share 

(f) You will receive all cash consideration which provides certainty of value for your 
investment in ONT  

(g) Since the announcement of the Scheme, no Superior Proposal has emerged 

(h) In the absence of a Superior Proposal, the price of ONT Shares is likely to fall in the 
near term if the Scheme is not implemented  

(i) If the Scheme does not proceed, you will continue to be exposed to risks associated 
with ONT's business, rather than realising certain value for your ONT Shares in a 
certain time frame 

(j) No brokerage will be payable by you for the transfer of your ONT Shares under the 
Scheme 

Section 1.2 should be read in conjunction with Section 1.3, which sets out some of the 
reasons why ONT Shareholders (excluding the Founder Shareholders) may wish to vote 
against the Scheme, including: 

(a) You may disagree with the unanimous recommendation of the ONT IBC and the 
Independent Expert's conclusion and consider that the Scheme is not in your best 
interests 

(b) You may prefer to realise the potential value in ONT Shares over the long term, and 
may consider that the Scheme does not capture ONT's long-term potential 

 
10 See footnote 6. 
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(c) You may believe that it is in your interests to maintain your current investment and risk 
profile 

(d) The tax consequences of the Scheme may not suit your current financial position 

(e) You may consider that there is potential for a Superior Proposal to emerge 

You should read this Scheme Booklet in full, including the Independent Expert's Report, 
before deciding how to vote at the Scheme Meeting.  While the ONT IBC acknowledges the 
reasons to vote against the Scheme, they believe that the advantages of the Scheme 
significantly outweigh the disadvantages and unanimously recommend that you vote in favour 
of the Scheme in the absence of a Superior Proposal and subject to the Independent Expert 
continuing to conclude that the Scheme is in the best interests of all ONT Shareholders and 
fair and reasonable to the Non-Founder Shareholders. 

1.2 Reasons for Non-Founder Shareholders to vote in favour of the Scheme 

(a) The ONT IBC have assessed the merits of the Scheme and recommend that 
Non-Founder Shareholders vote in favour of the Scheme, in the absence of a 
Superior Proposal and subject to the Independent Expert continuing to 
conclude that the Scheme is in the best interests of all ONT Shareholders and 
fair and reasonable to the Non-Founder Shareholders  

In reaching its recommendation, the ONT IBC have diligently assessed the Scheme 
having regards to the reasons to vote in favour of, or against, the Scheme as set out in 
this Scheme Booklet.  

The ONT IBC consider that the Scheme Consideration of $8.00, less any Special 
Dividend, fully recognises the value and future growth potential of ONT, as well as 
providing the certainty of all cash consideration to Non-Founder Shareholders for their 
ONT Shares. 

In the absence of a Superior Proposal and subject to the Independent Expert 
continuing to conclude that the Scheme is in the best interests of all ONT 
Shareholders and fair and reasonable to the Non-Founder Shareholders, each of the 
ONT Independent Directors comprising the IBC intends to vote all ONT Shares that 
they hold or control in favour of the Scheme at the General Scheme Meeting.  Subject 
to the same qualifications, Dr Daryl Holmes intends to vote all of the ONT Shares that 
the Founder Shareholders hold in favour of the Scheme at the Founder Scheme 
Meeting. 

Details regarding the interests of the ONT Directors in ONT are contained in 
Section 8. 

(b) The Independent Expert has concluded that the Scheme is in the best interests 
of all ONT Shareholders and fair and reasonable to the Non-Founder 
Shareholders, in the absence of a Superior Proposal 

ONT appointed Grant Thornton Corporate Finance Pty Ltd as the Independent Expert 
to assess the merits of the Scheme and to provide an opinion as to whether the 
Scheme is in the best interests of ONT Shareholders. 

Based on the Scheme Consideration, the Independent Expert has concluded that the 
Scheme is in the best interests of all ONT Shareholders and fair and reasonable to the 
Non-Founder Shareholders, in the absence of a Superior Proposal. 

The Independent Expert has assessed the fair market value per ONT Share (control 
basis) to be in the range of $6.65 to $7.75 per share.  Accordingly:  

(i) the Scheme Consideration for Non-Founder Shareholders of $8.00, less any 
Special Dividend, per Scheme Share exceeds the high end of the valuation 
range determined by the Independent Expert; and  
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(ii) the Scheme Consideration for Founder Shareholders and Non-Founder 
Shareholders when taken overall of $7.00, per Scheme Share11 is within the 
valuation range determined by the Independent Expert.   

In addition, the Independent Expert is of the view that the value of the Scheme 
Consideration for the Founder Shareholders, together with the right to make an 
Election, the Retained ONT Shares, and interests under the Retention and Co-
Investment Deed, is below the value of the Scheme Consideration for the Non-
Founder Shareholders and accordingly, that no net benefit is being provided to the 
Founder Shareholders as a result of the structure of the Scheme.  However, Founder 
Shareholders should note that the Independent Expert has not made any assessment, 
based on the Scheme Consideration for the Founder Shareholders, of whether the 
Scheme is fair and reasonable to Founder Shareholders in the absence of a Superior 
Proposal. 

A complete copy of the Independent Expert's Report is included in Annexure A. The 
ONT IBC encourage you to read the Independent Expert's Report in its entirety before 
making a decision as to whether or not to vote in favour of the Scheme. 

(c) The Scheme Consideration to be received by Non-Founder Shareholders of 
$8.00 per ONT Share, less any Special Dividend, represents an attractive 
premium to recent historical trading levels of ONT Shares on ASX prior to the 
announcement of the proposed Scheme 

The Scheme Consideration of $8.00 per ONT Share, less any Special Dividend, 
represents:  

(i) a 14% premium to ONT’s closing share price on the ASX of $7.02 per share 
on Friday, 20 August 2021, being the last trading day prior to the 
announcement of the Scheme; 

(ii) a 14% premium to ONT’s VWAP over the last 30-day period ($6.99 per share) 
prior to Friday, 20 August 2021; and  

(iii) an 18% premium to ONT’s VWAP over the last 12 months ($6.79 per share) 
prior to Friday, 20 August 2021. 

 

 
11 See footnote 4. 
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(d) The Scheme Consideration to be received by Non-Founder Shareholders of 
$8.00 per ONT Share, less any Special Dividend, equates to an attractive 
acquisition multiple that compares favourably to relevant healthcare 
transactions in Australia and New Zealand  

The Scheme Consideration for ONT Shareholders (other than the Founder 
Shareholders) represents an implied EV / EBITDA multiple of 15.5x12, based on FY21 
underlying EBITDA pre AASB 16 of $12.2 million.   

This multiple is considered by the ONT IBC to compare favourably to the multiples 
realised in comparable healthcare transactions in Australia and New Zealand.  This is 
shown in the chart below which compares the EV / EBITDA multiple implied by the 
Scheme Consideration for ONT Shareholders (other than the Founder Shareholders), 
based on FY21 underlying EBITDA against the historical EV / EBITDA multiples 
realised in comparable healthcare transactions in Australia and New Zealand as set 
out in the Independent Expert’s analysis in Annexure A. 

 

(e) If a Special Dividend of up to $0.80 is paid, those ONT Shareholders who can 
realise the full benefit of franking credits could receive additional value of up to 
$0.27 per ONT Share 

The ONT Board currently intends to pay a fully franked Special Dividend of up to 
$0.80 per ONT Share (reserving the right to increase this to up to $1.10 per ONT 
Share), subject to the Scheme being approved by ONT Shareholders and the Court.  
A determination of whether or not to pay a Special Dividend will be made by the ONT 
Directors and depends upon a number of factors. A determination of the ONT 
Directors will be communicated to ONT Shareholders by way of an ASX 
announcement before the Second Court Hearing. 

If ONT pays a Special Dividend of $0.80 per ONT Share, those ONT Shareholders 
who are entitled to the franking credits attached to the Special Dividend may be 
entitled to an Australian tax offset of up to approximately $0.27 of additional value per 
ONT Share. 

In assessing the value to them of any Special Dividend, ONT Shareholders should 
seek independent professional taxation advice as to whether the receipt of any 
Special Dividend and any entitlement to franking credits attached to it is beneficial to 
them based on their own circumstances. In particular, ONT Shareholders should note 
that, depending on the timing of and price at which they acquired their ONT Shares, 
there may be differences in the tax consequences for them. Refer to Section 7 for 
further details. 

 
12 See footnote 6. 
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(f) Non-Founder Shareholders will receive all cash consideration which provides 
certainty of value for their investment in ONT  

The proposal from BidCo to Non-Founder Shareholders is a 100% cash proposal. The 
Scheme Consideration of $8.00 per ONT Share, less any Special Dividend, provides 
Non-Founder Shareholders with certainty of value for their ONT Shares (subject to the 
Scheme becoming Effective) and the opportunity for Non-Founder Shareholders to 
realise certain cash value in the near term which may not be achieved if the Scheme 
does not proceed. 

If the Scheme is implemented, Scheme Shareholders will receive the Scheme 
Consideration for each ONT Share that they own at the Scheme Record Date, and 
that is to be transferred under the Scheme, to be paid on the Implementation Date. 

In contrast, if the Scheme does not proceed, the amount which Non-Founder 
Shareholders will be able to realise for their investment in ONT Shares will be 
uncertain.  The Scheme removes this uncertainty for Non-Founder Shareholders. For 
further details on the risks relating to remaining an ONT Shareholder, see Section 6.  

(g) Since the announcement of the Scheme, no Superior Proposal has emerged 

Since the initial announcement of the Scheme on 24 August 2021 and up to the date 
of this Scheme Booklet, no Superior Proposal has emerged and the ONT Directors 
are not aware of any Superior Proposal that is likely to emerge. 

(h) In the absence of a Superior Proposal, the price of ONT Shares is likely to fall in 
the near term if the Scheme is not implemented  

If the Scheme is not implemented, and in the absence of a Superior Proposal, the 
price at which ONT Shares trade is likely to fall in the near term, including to a price 
which may be significantly below both the Scheme Consideration and the price at 
which ONT Shares have traded since the announcement of the proposed Scheme on 
24 August 2021.  

(i) If the Scheme does not proceed, you will continue to be exposed to risks 
associated with ONT's business, rather than realising certain value for your ONT 
Shares in a certain time frame 

If the Scheme does not proceed, the value that you will be able to realise from your 
ONT Shares (in terms of the price of those ONT Shares and any future dividends paid 
in respect of them) will be uncertain and subject to a number of risks outlined in 
Section 6.  

In addition to the general investment risks outlined in Section 6.2 faced by investors in 
an ASX listed company, you will also be exposed to the range of business specific 
risks associated with your current investment in ONT Shares outlined in Section 6.3. 

The Scheme removes these risks for Non-Founder Shareholders and allows them to 
exit their investment in ONT at a price that the ONT IBC considers compelling.  If the 
Scheme is approved and implemented, these risks and uncertainties will be assumed 
by BidCo and the Founder Shareholders,13 as the remaining shareholders of ONT 
following implementation of the Scheme. 

(j) No brokerage will be payable by you for the transfer of your ONT Shares under 
the Scheme 

You will not incur any brokerage on the transfer of your ONT Shares to BidCo under 
the Scheme.  It is possible that such charges may be incurred if you dispose of or 
transfer your ONT Shares in circumstances other than under the Scheme. 

 
13 Assuming that the Founder Shareholders make an Election. 
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1.3 Reasons why you may choose to vote against the Scheme  

Although the Scheme is recommended by the ONT IBC and the Independent Expert has 
concluded that the Scheme is in the best interests of all ONT Shareholders and fair and 
reasonable to the Non-Founder Shareholders, in each case in the absence of a Superior 
Proposal, factors which may lead you to consider voting against the Scheme include the 
following:  

(a) You may disagree with the unanimous recommendation of your ONT IBC and 
the Independent Expert's conclusion and consider that the Scheme is not in 
your best interests 

In concluding that the Scheme is in the best interests of ONT Shareholders, absent a 
Superior Proposal, your ONT IBC and the Independent Expert are making judgements 
based on future trading conditions and events which cannot be predicted with any 
certainty and which may prove to be inaccurate (positively or negatively).  You may 
hold a different view from, and are not obliged to follow the recommendation of, your 
ONT IBC, and you may not agree with the Independent Expert’s conclusion.  

(b) You may prefer to realise the potential value in ONT Shares over the long term, 
and may consider that the Scheme does not capture ONT's long-term potential 

If the Scheme is approved and implemented, Non-Founder Shareholders will cease to 
be an ONT Shareholder.  As such, you will no longer be able to participate in ONT's 
future financial performance, including by benefitting from the payment of any future 
dividends or the future prospects of its ongoing business.  However, as with all 
investments in securities, there can be no guarantee as to the payment of any future 
dividends nor the future operational or financial performance of ONT or its business. 

(c) You may believe that it is in your interests to maintain your current investment 
and risk profile 

You may wish to maintain your investment in ONT in order to have an investment in a 
publicly listed company with the specific characteristics of ONT in terms of industry, 
operational profile, size, capital structure and potential future dividend stream.  

Implementation of the Scheme may result in a disadvantage to those who wish to 
maintain their investment profile.  ONT Shareholders who wish to maintain their 
investment profile may find it difficult to find an investment with a similar profile to that 
of ONT and they may incur transaction costs in undertaking any new investment. 

(d) The tax consequences of the Scheme may not suit your current financial 
position 

Implementation of the Scheme may trigger taxation consequences for ONT 
Shareholders, such as the realisation of a capital gain or a capital loss.  A general 
guide to the Australian taxation implications of the Scheme is set out in Section 7. This 
guide is expressed in general terms only and ONT Shareholders should seek 
professional advice regarding the taxation consequences of the implementation of the 
Scheme which are applicable to their own circumstances. 

(e) You may consider that there is potential for a Superior Proposal to emerge 

It is possible that, if ONT were to continue as a listed entity, a different corporate 
control proposal for ONT could materialise in the future, such as a takeover bid with a 
higher offer.  Implementation of the Scheme will mean that ONT Shareholders will, 
from the Implementation Date, no longer enjoy the prospect of receiving any such 
proposal. 

Since the announcement of the entry into the Scheme Implementation Agreement by 
ONT on 24 August 2021 and up to the date of this Scheme Booklet, no Superior 
Proposal has emerged and the ONT Directors are not aware of any Superior Proposal 
that is likely to emerge. 
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The Scheme Implementation Agreement prohibits ONT from soliciting a Competing 
Proposal.  However, ONT is permitted to respond to any Competing Proposal which 
is, or could reasonably be expected to lead to, a Superior Proposal if the ONT Board 
determines, in good faith and after receiving advice from its legal and financial 
advisers, that failing to respond or refusing to take action would be reasonably likely to 
constitute a breach of the ONT Board's fiduciary or statutory obligations.  Further 
details on the key terms of the Scheme Implementation Agreement (including a 
summary of ONT's rights and obligations in relation to responding to a Competing 
Proposal) are provided in Section 3.7.  

1.4 Other relevant considerations 

You should also take into account the following additional considerations in deciding whether 
to vote in favour of, or against, the Scheme. 

(a) The Scheme may proceed even if you vote against it 

The Scheme will be implemented if each of the Scheme Resolutions are passed by 
the Requisite Majorities and the Scheme is approved by the Court, irrespective of 
whether you do not vote or you vote against the Scheme Resolution at the applicable 
Scheme Meeting.  

If this occurs, any ONT Shares that you hold on the Scheme Record Date, other than 
Retained ONT Shares, will be transferred to BidCo and you will receive the Scheme 
Consideration. 

(b) If the Scheme does not proceed, ONT Shareholders will not receive the Scheme 
Consideration  

If the Scheme is not approved or all outstanding Scheme Conditions are not satisfied 
or waived (if capable of waiver), the Scheme will not proceed.  In that case, ONT 
Shareholders will not receive the Scheme Consideration and ONT will continue to 
operate as it does currently, with ONT Shares remaining listed on ASX. 

If the Scheme is not implemented, the advantages of the Scheme described in 
Section 1.2 will not be realised. 

(c) Exclusivity 

The Scheme Implementation Agreement provides that ONT is subject to exclusivity 
obligations and restrictions, including no shop, no talk and no due diligence 
restrictions, and notification obligations, and also provides that BidCo has a matching 
right in respect of Competing Proposals.  Refer to Section 3.7(c) for further information 
on these arrangements. 

(d) Break Fee 

If the Scheme does not become Effective, ONT may be required to pay the Break Fee 
($1.7 million) to BidCo.  The failure to pass either Scheme Resolution by the Requisite 
Majority alone will not trigger the payment of the Break Fee by ONT.  Refer to Section 
3.7(d) for a summary of when the Break Fee may become payable. 

(e) Warranties by Scheme Shareholders 

If the Scheme becomes Effective, each Scheme Shareholder will be deemed to have 
given certain warranties to BidCo, including that all of their Scheme Shares (including 
any rights and entitlements attaching to those Scheme Shares) will, at the time of the 
transfer of them to BidCo in accordance with the Scheme, be fully paid and free from 
various encumbrances and interests of third parties, and that they have full power and 
capacity to transfer their Scheme Shares (including any rights and entitlements 
attaching to those Scheme Shares) to BidCo under the Scheme.  See Section 3.5 for 
more details. 
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1.5 No recommendation made in respect of the Scheme Consideration for Founder 
Shareholders 

In considering the Scheme and reaching their recommendation, the ONT IBC have considered 
only the Scheme Consideration payable to ONT Shareholders who are not Founder 
Shareholders.  The ONT IBC make no recommendation to the Founder Shareholders in 
relation to how they should vote on the Scheme at the Founder Scheme Meeting or whether to 
make an Election.   
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2 Frequently asked questions 

The information in this section answers some questions you may have about the Scheme.  It is not 
intended to address all relevant issues for ONT Shareholders.  This section should be read in 
conjunction with all other parts of this Scheme Booklet.   

Question Answer Further detail 

Overview of the Scheme  

What is the 
Scheme? 

The Scheme is a scheme of arrangement, which is a statutory 
procedure under the Corporations Act that is commonly used 
to enable one company to acquire shares in another company. 
The Scheme is between ONT and the Scheme Shareholders 
and will effect the acquisition of approximately 84% of ONT by 
BidCo.14 
If the Scheme is approved and implemented, the Scheme 
Shareholders will receive the Scheme Consideration for each 
Scheme Share held on the Scheme Record Date (other than 
any Retained ONT Shares held by the Founder Shareholders) 
and ONT will become a Subsidiary of BidCo. 
A copy of the Scheme is set out in Annexure B. 

Section 3 

Who are BidCo, 
BGH Capital and 
OTPP? 

BidCo is the company that is offering the Scheme 
Consideration for your ONT Shares.  BidCo is a proprietary 
company incorporated in Australia under the Corporations Act. 
BidCo is part of the Abano Group, which is ultimately majority 
owned by a consortium of the BGH Capital Fund and OTPP.   
The Abano Group is the operator of one of the largest trans-
Tasman dental groups, comprising Lumino The Dentists in 
New Zealand and Maven Dental Group in Australia.  The 
Abano Group is a highly complementary partner for ONT with a 
strong Australian footprint of practices situated in over 100 
locations, to which ONT's high quality portfolio of 34 practices 
will be added if the Scheme is successful.  
BGH Capital was established in 2017 as an independent 
private investment firm, owned and managed by its founding 
partners – Robin Bishop, Ben Gray and Simon Harle. In May 
2018, BGH Capital had a final close on the BGH Capital Fund 
of approximately A$2.6 billion, making it the largest domestic 
private equity fund in Australia and New Zealand. The 
objective of the BGH Capital Fund is to provide investors with 
returns through a diversified portfolio of growth investments in 
companies in Australia and New Zealand. 
OTPP is Canada’s largest single-profession pension plan with 
CAD$227.7 billion in net assets as at 30 June 2021. It pays 
pensions and invests plan assets on behalf of 331,000 working 
and retired teachers. OTPP was incorporated by the Teachers’ 
Pension Act (Ontario) in the province of Ontario, Canada. It is 
a corporation without share capital. Accordingly, it does not 
have any shareholders or owners. Under the Teachers’ 
Pension Act (Ontario), OTPP is jointly sponsored by the 
Ontario Teachers’ Federation, a professional organisation 
which represents teachers in publicly-funded schools in the 
Province of Ontario, and the Ontario Government.  

Section 5 

 
14 See footnote 1. 
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Question Answer Further detail 

Who are the 
Founder 
Shareholders? 

The Founder Shareholders are: 

 Dr Daryl Holmes (ONT Managing Director);  

 Dr Daryl Holmes as trustee for the TFD Hybrid Fixed 
Trust; and  

 Golden Arch (Qld) Pty Ltd as trustee for the Whistler 
Discretionary Trust.  

Section 9 

Who are the Non-
Founder 
Shareholders 

The Non-Founder Shareholders are each ONT Shareholder, 
that is not a Founder Shareholder and who is registered on the 
ONT Share Register at 7.00pm (Sydney time) on the Scheme 
Record Date (expected to be Wednesday, 24 November 
2021). 

Section 9 

What approvals of 
ONT Shareholders 
are required? 

As the Founder Shareholders will receive a different form of 
consideration under the Scheme to the Non-Founder 
Shareholders, their rights under the Scheme differ from those 
of the Non-Founder Shareholder, such that they constitute a 
separate class of members for the purposes of voting on the 
Scheme.   
This means that two Scheme Meetings are required to be held 
– a Founder Scheme Meeting for the Founder Shareholders, 
and a General Scheme Meeting for the Non-Founder 
Shareholders. 
The Scheme can only proceed if, at each of the two Scheme 
Meetings, the relevant Scheme Resolution is passed by: 

 a majority in number (more than 50%) of Founder 
Shareholders/ Non-Founder Shareholders 
(respectively) who vote on the respective Scheme 
Resolution; and  

 at least 75% of the votes cast by Founder 
Shareholders/ Non-Founder Shareholders 
(respectively) on the respective Scheme Resolution.  

The Court has the discretion to waive the first of these two 
requirements if it considers it appropriate to do so. 

Section 3.4, 
Annexure D and 
Annexure E  
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Scheme Consideration 

What payment will 
I receive if the 
Scheme is 
implemented? 

Non-Founder Shareholders 
If the Scheme becomes Effective and is implemented, Non-
Founder Shareholders will receive a cash payment of $8.00 
per ONT Share, less any Special Dividend, if they are 
registered as an ONT Shareholder on the Scheme Record 
Date. 
Founder Shareholders  
The Founder Shareholders, who together hold 59.8% of ONT, 
will receive cash consideration of up to $6.33 per ONT Share 
(other than any Retained ONT Shares) (of which up to $0.81 
per ONT Share is contingent on certain events occurring)15 
less any Special Dividend.  It is a condition of the Scheme that 
the Founder Shareholders make an election to retain 26.227% 
of their ONT Shares on the terms contained in a Retention and 
Co-Investment Deed.  The Founder Shareholders have 
confirmed to ONT that they intend to make this election and 
satisfy the condition.  
The differential consideration to be provided to the Founder 
Shareholders unlocks additional value for the Non-Founder 
Shareholders. This is because the Scheme Consideration 
when taken overall implies a valuation of $7.00 per ONT 
Share.  But by adopting the differential pricing structure, BidCo 
is able to make an $8.00 cash offer to the Non-Founder 
Shareholders.  

Sections 3.2 
and 3.3 

What premium is 
being offered to 
ONT's Non-
Founder 
Shareholders? 

The Scheme Consideration being offered to the Non-Founder 
Shareholders of $8.00 cash per ONT Share, less any Special 
Dividend, represents: 

 a 14% premium to ONT’s closing share price on the 
ASX of $7.02 per share on Friday, 20 August 2021, 
being the last trading day prior to the announcement of 
the Scheme; 

 a 14% premium to ONT’s VWAP over the last 30-day 
period ($6.99 per share) prior to Friday, 20 August 
2021;  

 an 18% premium to ONT’s VWAP over the last 12 
months ($6.79 per share) prior to Friday, 20 August 
2021; and  

 An implied EV / EBITDA multiple of 15.5x16 for Non-
Founder Shareholders, based on FY21 underlying 
EBITDA pre AASB 16 of $12.2 million. 

Section 1.2 

How is BidCo 
funding the 
Scheme 
Consideration? 

BidCo intends to source funding for the Scheme Consideration 
through a combination of existing cash reserves of the Abano 
Group, new equity funding to be provided to the Abano Group 
from BGH Capital Fund and OTPP (of at least $33.65 million in 
aggregate) and from existing and new committed debt 
financing.  

Section 5.9 

 
15 See footnote 3. 
16 See footnote 6.   
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What is the 
Founder 
Shareholders' 
Election?  

It is a condition of the Scheme that the Founder Shareholders 
elect to retain 26.227% of their ONT Shares (Retained ONT 
Shares) held as at the Scheme Record Date and must enter 
into a Retention and Co-Investment Deed which governs the 
holding of those Retained ONT Shares on and from the 
Implementation Date.  The Founder Shareholders have 
confirmed to ONT that they intend to make this election and 
satisfy the condition.   
Under the Retention and Co-investment Deed, HoldCo may 
(but is not obliged), at any time within the 24 months after the 
Implementation Date, acquire the Retained ONT Shares from 
the Founder Shareholders valued at $6.33 per ONT Share (of 
which up to $0.81 per ONT Share is contingent on certain 
events occurring17) (less the Special Dividend) in consideration 
for the issue of Holdco Shares at an issue price of $1.30 per 
HoldCo Share. 
There is no assurance that the future value of Retained ONT 
Shares (including any value realised on exercise by HoldCo of 
their right to acquire the Retained ONT Shares) or any HoldCo 
Shares issued upon exercise of that right will be equal to or 
higher than the value of the Scheme Consideration. 
Further details on the Retention and Co-investment Deed are 
set out in Section 8.3(b)(i), and a full copy will be made 
available to any ONT Shareholder free of charge following a 
request in writing to ONT at any time before the Scheme 
Meetings. 
The Non-Founder Shareholders are not eligible to make an 
Election or to retain any of their ONT Shares.  

Letter from the 
Chairman of the 
ONT IBC, 
Sections 3.2 
and 8.3(b), and 
Election Form  

What happens if 
the Founder 
Shareholders do 
not make a valid 
Election? 

The Scheme is conditional on the Founder Shareholders 
making a valid Election before the Election Time (which is 
expected to be 5.00pm (Brisbane time) on Monday, 8 
November 2021).  As at the date of this Scheme Booklet, the 
Directors are not aware of any reason why this condition 
should not be satisfied. 

Section 3 

Special Dividend 

What is the 
Special Dividend? 

The ONT Board currently intends to pay a fully franked Special 
Dividend of up to $0.80 per ONT Share (reserving the right to 
increase this to up to $1.10 per ONT Share) prior to 
implementation of the Scheme, if the Scheme is approved by 
ONT Shareholders and the Court. 
A determination of whether or not to pay a Special Dividend 
will be made by the ONT Directors and will depend upon a 
number of factors. 
A determination of the ONT Directors will be communicated to 
ONT Shareholders by way of an ASX announcement before 
the Second Court Hearing. 

Section 3.3 

 
17 See footnote 3. 
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Will any Special 
Dividend be 
franked? 

The ONT Directors currently intend that, if any Special 
Dividend is to be paid, it will be fully franked.  
This means that, depending on the individual circumstances of 
the ONT Shareholder, each ONT Shareholder may also 
receive a franking credit of up to approximately $0.27 per ONT 
Share. 
In assessing the value to you of any Special Dividend or 
franking credits, you should seek independent professional 
taxation advice as to whether the receipt of any Special 
Dividend and any entitlement to franking credits attached 
thereto is beneficial to you based on your own circumstances. 
In particular, you should note that, depending on the timing of 
and price at which you acquired your ONT Shares, there may 
be differences in the tax consequences for you. 

Section 3.3 

What is the Class 
Ruling? 

ONT has entered into the ATO’s Early Engagement process 
which is expected to result in a Class Ruling from the ATO to 
confirm the key taxation implications of the Scheme, the 
availability of franking credits attaching to the Special Dividend 
and whether the Special Dividend forms part of the capital 
proceeds under the Scheme.  The ATO has not issued the 
Class Ruling as at the date of this Scheme Booklet.  ONT will 
make an announcement if the Class Ruling is published either 
on ASX or, if ONT is no longer listed at that time, on its website 
- the Class Ruling would also be available on the ATO website 
at www.ato.gov.au.  

Section 3.3 and 
7 

Meetings, voting and approvals 

When and where 
will the Scheme 
Meetings be held? 

The General Scheme Meeting will be held virtually at 9.00am 
(Brisbane time) on Friday, 12 November 2021. 
The Founder Scheme Meeting will be held virtually at 9.30am 
(Brisbane time) on Friday, 12 November 2021. 
If the General Scheme Meeting concludes after 9.30am 
(Brisbane time) on Friday, 12 November the Founder Scheme 
Meeting will begin as soon as practicable after the conclusion 
of the General Scheme Meeting. 

Section 3.4, 
Annexure D and 
Annexure E  

Why are there two 
meetings in 
relation to the 
Scheme? 

As the Founder Shareholders are being offered and will 
receive a different form of consideration under the Scheme to 
Non-Founder Shareholders, their rights under the Scheme 
differ from those of Non-Founder Shareholders, such that they 
constitute a separate class of members for the purposes of 
voting on the Scheme.  
This means that the Founder Shareholders will not be 
permitted to vote at the General Scheme Meeting and will 
instead vote at the Founder Scheme Meeting.  

Letter from the 
Chairman of the 
ONT IBC 

What am I being 
asked to vote on? 

You are being asked to vote on whether or not to approve the 
Scheme by voting on the relevant Scheme Resolution. 
The text of the General Scheme Resolution (which the Non-
Founder Shareholders are asked to vote on) is set out in the 
Notice of General Scheme Meeting in Annexure D. 
The text of the Founder Shareholders Scheme Resolution 
(which the Founder Shareholders are asked to vote on) is set 
out in the Notice of Founder Scheme Meeting in Annexure E.  

Annexure D and 
Annexure E  
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What vote is 
required to 
approve the 
Scheme?  

The Scheme can only proceed if, at each of the Scheme 
Meetings, the relevant Scheme Resolution is passed by: 

 a majority in number (more than 50%) of ONT 
Shareholders who vote on the respective Scheme 
Resolution; and  

 at least 75% of the votes cast by ONT Shareholders on 
the respective Scheme Resolution.  

The Court has the discretion to waive the first of these two 
requirements if it considers it appropriate to do so. 

Section 3.4, 
Annexure D and 
Annexure E  

Who is entitled to 
vote at the 
Scheme 
Meetings? 

Each ONT Shareholder who is registered on the ONT Share 
Register at 7.00pm (Sydney time) on Wednesday, 10 
November 2021 is entitled to vote at: 

 the General Scheme Meeting, if you are a General 
Shareholder; and  

 the Founder Scheme Meeting, if you are a Founder 
Shareholder. 

Annexure D and 
Annexure E  

How do I vote? You can vote on the relevant Scheme Resolution by appointing 
a proxy, representative or attorney to attend the relevant 
Scheme Meeting and vote on your behalf or by attending the 
relevant Scheme Meeting virtually. 
Voting is not compulsory. However, the Scheme will only be 
successful if it is approved by the Requisite Majorities of ONT 
Shareholders, so voting is important and ONT Directors 
encourage you to vote. 

Letter from the 
Chairman of the 
ONT IBC,  
Annexure D and 
Annexure E  

How will voting at 
the Scheme 
Meetings be 
conducted? 

Voting at each of the Scheme Meetings will be conducted by 
way of a poll.   
Every ONT Shareholder who is virtually present at or by proxy, 
representation or attorney at the relevant Scheme Meeting will 
have one vote for each ONT Share held by them. 

Annexure D and 
Annexure E 

What will happen 
to my ONT Shares 
if I do not vote, or 
vote against the 
Scheme, and the 
Scheme becomes 
effective? 

If you do not vote on, or you vote against, the Scheme, and the 
Scheme becomes Effective: 

 any ONT Shares held by you on the Scheme Record 
Date (expected to be 7.00pm (Sydney time) on 
Wednesday, 24 November 2021) will be Scheme 
Shares and (other than any Retained ONT Shares) will 
be transferred to BidCo on the Implementation Date; 
and 

 you will receive the Scheme Consideration (provided 
you are registered as an ONT Shareholder on the 
Scheme Record Date) for Scheme Shares transferred 
to BidCo under the Scheme. 

Section 3.4 

When will the 
result of the 
Scheme Meetings 
be available? 

The results of the Scheme Meetings will be announced to ASX 
shortly after their conclusion (and will be available on ONT's 
website at www.1300smiles.com.au).  

Section 3.4 
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Voting considerations 

How does the 
ONT IBC 
recommend that 
Non-Founder 
Shareholders vote 
and how do the 
ONT Directors 
intend to vote? 

Your ONT IBC unanimously recommends that ONT 
Shareholders (excluding the Founder Shareholders) vote in 
favour of the Scheme, in the absence of a Superior Proposal 
and subject to the Independent Expert continuing to conclude 
that the Scheme is in the best interests of all ONT 
Shareholders and fair and reasonable to the Non-Founder 
Shareholders. 
A summary of their reasons for doing so is set out in Section 
1.2.  
Subject to the same qualifications, each ONT Independent 
Director intends to vote all ONT Shares held or controlled by 
them in favour of the Scheme at the General Scheme Meeting 
and Dr Daryl Holmes intends to vote all of the ONT Shares that 
the Founder Shareholders hold in favour of the Scheme at the 
Founder Scheme Meeting.  Your ONT IBC have also provided 
a summary of reasons why you may wish to vote against the 
Scheme in Section 1.3. 

Section 1.2  

Does the ONT IBC 
make any 
recommendation 
in respect of the 
Founder 
Shareholders? 

No.  
The ONT IBC makes no recommendation to the Founder 
Shareholders in relation to how they should vote on the 
Scheme at the Founder Scheme Meeting or whether to make 
an Election.   

Section 1.5 

What is the 
opinion of the 
Independent 
Expert 

The Independent Expert has concluded that the Scheme is in 
the best interests of all ONT Shareholders and fair and 
reasonable to the Non-Founder Shareholders, in the absence 
of a Superior Proposal. 
The Independent Expert has assessed the fair market value 
per ONT Share (control basis) to be in the range of $6.65 to 
$7.75 per share. 
You should read the Independent Expert’s Report in Annexure 
A in full before making a decision on how to vote on the 
Scheme. 

Annexure A 

What is the role of 
the ONT IBC? 

The ONT IBC comprises Robert Jones (Chairman) and Jason 
Smith (independent, non-executive Director).  The ONT Board 
approved the formation of the Independent Board Committee 
as a sub-committee of the ONT Board, following receipt of an 
indicative proposal from BGH Capital and OTPP, which 
contemplated offering differential consideration to the Founder 
Shareholders and the other ONT Shareholders.  
The ONT IBC was delegated responsibility for, among other 
things, overseeing discussions and negotiations relating to the 
Scheme and overseeing ONT's evaluation of the Scheme 
Consideration.  The ONT IBC considered the Scheme and, if 
applicable, will consider any Competing Proposal, subject to 
the exclusivity restrictions applicable to ONT under the 
Scheme Implementation Agreement.  

Letter from the 
Chairman of the 
ONT IBC  
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How does 
Ellerston Capital 
intend to vote? 

Ellerston Capital Limited, who together with its associates, 
holds a Relevant Interest in approximately 7.1% of ONT 
Shares, has stated that it intends to vote the ONT Shares that 
it holds and recommend that its associates vote the ONT 
Shares that they hold in favour of the Scheme, in the absence 
of a Superior Proposal and subject to the Independent Expert 
continuing to conclude that the Scheme is in the best interests 
of ONT Shareholders and fair and reasonable to Non-Founder 
Shareholders.  

N/A 

Is the ONT Board 
aware of any 
Superior 
Proposal? 

No. 
As at the date of this Scheme Booklet, no Superior Proposal 
has emerged and the ONT Board is not aware of any Superior 
Proposal that may emerge.  

Sections 1.2(g) 
and 1.3(e)  

What happens if a 
competing 
proposal 
emerges? 

Until the Scheme is approved by the Court, other parties may 
make unsolicited acquisition proposals for ONT. 
If, during the Exclusivity Period, ONT is approached in relation 
to an actual or potential Competing Proposal it must notify 
BidCo of the approach. 
If the Competing Proposal is a Superior Proposal, BidCo will 
be given at least 5 Business Days to provide a matching or 
superior counterproposal (BidCo Counterproposal). 
If BidCo makes a BidCo Counterproposal, then BidCo and 
ONT must use their best endeavours to agree to give effect to 
the BidCo Counterproposal.  
These (and other) provisions of the Scheme Implementation 
Agreement are summarised in greater detail in Section 3.7. 
If a Competing Proposal for ONT emerges prior to the Second 
Court Hearing, the ONT IBC will carefully consider the 
proposal and determine whether it is a Superior Proposal.  
ONT will keep you informed of any material developments, 
including by making announcements via ASX. 

Sections 3.7 
and 3.8 

Why might I 
consider not 
voting in favour of 
the Scheme? 

Reasons why you might consider not voting in favour of the 
Scheme are set out in Section 1.3.  

Section 1.3 

Conditions and implementation of the Scheme  

Are there any 
conditions to be 
satisfied? 

There are certain conditions that will need to be satisfied or 
waived (where capable of waiver) before the Scheme can 
become Effective.  In summary, as at the date of this Scheme 
Booklet, the outstanding conditions include:  

 the Scheme being approved by FIRB; 

 the Scheme being approved at each Scheme Meeting 
by the Requisite Majority of ONT Shareholders in 
accordance with the Corporations Act; 

 the Scheme being approved by the Court at the 
Second Court Hearing; 

 no legal or regulatory restraints on or orders preventing 
the implementation of the Scheme; 

Section 3.7 



Page 28 

 

Question Answer Further detail 

 the Founder Shareholders making a valid Election 
before the Election Time (which is 5.00pm (Brisbane 
time) on Monday, 8 November 2021);  

 certain ancillary document having been entered into by 
the parties to those documents (including the 
Retention and Co-Investment Deed to be entered into 
by the Founder Shareholders);  

 the Independent Expert not publicly withdrawing, 
qualifying or changing its opinion that the Scheme is in 
the best interests of the ONT Shareholders and fair 
and reasonable to the Non-Founder Shareholders at 
any time prior to 8.00am on the date of the Second 
Court Hearing; 

 no ONT Prescribed Event occurring between the date 
of the Scheme Implementation Agreement and 8.00am 
on the date of the Second Court Hearing; 

 no Material Adverse Effect occurring between the date 
of the Scheme Implementation Agreement and 8.00am 
on the date of the Second Court Hearing;  

 ONT Warranties being true as at 8.00am on the date of 
the Second Court Hearing (except where expressed to 
be operative at another date); and  

 each Participant under the ONT Loan Share Plan 
entering into a payment direction to cause the full 
amount owed to ONT to be repaid from the Scheme 
Consideration.   

As at the date of this Scheme Booklet, the ONT Directors are 
not aware of any reason why these conditions should not be 
satisfied or waived (where capable of waiver). 

What is the status 
of the FIRB 
condition 
precedent? 

As at the date of this Scheme Booklet, the FIRB condition 
precedent remains outstanding. While ONT is not aware of any 
circumstances which would cause the FIRB condition 
precedent not to be satisfied as at the date of this Scheme 
Booklet, it is possible that the requirement for approval from 
FIRB for the Scheme to proceed may be delayed and that this 
may result in a delay to the date of the Scheme Meetings.  
ONT Shareholders should note that the FIRB condition 
precedent will need to be satisfied in order for the Scheme to 
proceed. The Scheme is not conditional on any other 
regulatory approvals. 

Section 3.7  

When will the 
Scheme become 
effective? 

Subject to the satisfaction or (if permitted) waiver of the 
conditions to the Scheme, the Scheme will become Effective 
on the date on which the Court order approving the Scheme is 
lodged with ASIC (this is the Effective Date).  
This is expected to occur on Thursday, 18 November 2021. 

Section 3.4 
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What happens on 
the 
Implementation 
Date? 

On the Implementation Date: 

 BidCo will acquire all the Scheme Shares (other than 
Retained ONT Shares held by Founder Shareholders); 
and 

 Scheme Shareholders will be paid or provided the 
Scheme Consideration (other than in connection with 
Retained ONT Shares). 

Pursuant to the Scheme Implementation Agreement, the 
Implementation Date is the fifth Business Day after the 
Scheme Record Date and is currently expected to be 
Wednesday, 1 December 2021.  

Section 3.4(e) 

How will I receive 
the Scheme 
Consideration? 

All payments of Scheme Consideration will be made to you by 
direct deposit into your nominated bank account, as advised to 
the Share Registry as at the Scheme Record Date. 
If you have not nominated a bank account, payment will be 
made by cheque for the relevant amount in Australian 
currency, despatched by prepaid post to your registered 
address as shown on the ONT Share Register. 
Subject to the Scheme becoming Effective, the cash Scheme 
Consideration will be paid on the Implementation Date. 

Section 3.2 

What happens if 
the Scheme is not 
implemented 

If the Scheme is not implemented: 

 you will not receive the Scheme Consideration; and 

 you will retain your ONT Shares and continue to have 
exposure to the benefits and risks associated with an 
investment in ONT,  

and, in the absence of a Competing Proposal: 

 ONT will continue to operate as a stand-alone entity 
and remain listed on ASX; and 

 the price of ONT Shares traded on ASX is likely to fall 
in the near term. 

Section 3.4 

Can the Scheme 
Implementation 
Agreement be 
terminated? 

The Scheme Implementation Agreement may be terminated in 
certain circumstances. These are summarised in Section 
3.7(e). If the Scheme Implementation Agreement is terminated, 
the Scheme will not proceed. 

Section 3.7  

Is there a break 
fee payable? 

Under the Scheme Implementation Agreement, a Break Fee of 
approximately $1.7 million may become payable by ONT to 
BidCo if certain events occur.  
The failure to pass either Scheme Resolution by the Requisite 
Majorities will not trigger the payment of the Break Fee by 
ONT. 
The circumstances in which the Break Fee is payable by ONT 
are summarised in Section 3.7(d). 

Section 3.7  
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Additional information 

Can I transfer my 
ONT Shares now? 

You can transfer your ONT Shares on market at any time 
before close of trading on ASX on the Effective Date. The price 
you obtain on ASX may vary from the Scheme Consideration. 
ONT intends to apply to ASX for ONT Shares to be suspended 
from official quotation on ASX from close of trading on the 
Effective Date (which is currently expected to be Thursday, 18 
November 2021). You will not be able to transfer your ONT 
Shares on market after this time. 
If you transfer your ONT Shares before the relevant Scheme 
Meeting, you will not be entitled to vote at that Scheme 
Meeting. 
If you transfer your ONT Shares before the Scheme Record 
Date, you will not receive the Scheme Consideration. 

Section 3.4(d) 

Do I have to give 
any warranties in 
relation to my 
ONT Shares? 

Yes. Each Scheme Shareholder will be deemed to have 
warranted to ONT and BidCo that all of their ONT Shares will, 
on the Implementation Date, be fully paid and free from various 
encumbrances and interests of third parties of any kind, and 
restrictions on transfer of any kind, and that they have full 
power and capacity to transfer their ONT Shares to BidCo 
(together with all rights and entitlements attaching to such 
shares) and that they have no existing right to be issued any 
ONT Shares, or any other ONT securities. 

Section 3.5 

What are the tax 
implications of the 
Scheme?  

The taxation implications of the Scheme will depend on your 
personal circumstances. 
A general outline of the main Australian taxation implications of 
the Scheme and Special Dividend for certain ONT 
Shareholders is set out in Section 7 of this Scheme Booklet. 
As this outline is general in nature, you should consult with 
your own taxation advisers for detailed tax advice regarding 
the Australian and, if applicable, foreign taxation implications 
for participating in the Scheme in light of the particular 
circumstances which apply to you before making a decision as 
to how to vote on the Scheme. 

Section 7  

Will I need to pay 
brokerage or 
stamp duty? 

Scheme Shareholders will not incur any brokerage or stamp 
duty on the transfer of their Scheme Shares under the 
Scheme. 

Section 7 

Where can I get 
further 
information about 
the Scheme? 

If you have any questions in relation to this Scheme Booklet or 
the Scheme, please contact ONT's Shareholder Information 
Line 1300 153 448 (within Australia) or +61 3 9415 4227 (from 
outside Australia). 

Corporate 
Directory 
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3 Overview of the Scheme and Scheme Implementation Agreement 

3.1 Scheme 

On 24 August 2021, ONT announced that it had entered into the Scheme Implementation 
Agreement with BidCo, under which the parties have agreed to implement the Scheme 
between ONT and the Scheme Shareholders.   

If the Scheme is approved by ONT Shareholders at both of the Scheme Meetings and by the 
Court, and if all other necessary approvals and Scheme Conditions are satisfied or (if 
permitted) waived and the Scheme becomes Effective and is implemented, ONT will become 
a Subsidiary of BidCo and will be delisted from the ASX.  If the Scheme is approved and 
becomes Effective, you will be bound by the Scheme irrespective of whether you voted in 
favour of it at a Scheme Meeting or not. 

If the Scheme is not approved, the Scheme will not proceed, you will not be bound by it and 
ONT will continue as a company listed on the ASX. 

3.2 Scheme Consideration 

If the Scheme becomes Effective and is implemented:  

(a) Non-Founder Shareholders will receive a cash payment of $8.00 per ONT Share, less 
any Special Dividend, if they are registered as an ONT Shareholder on the Scheme 
Record Date; and 

(b) the Founder Shareholders, who together hold 59.8% of ONT, will receive 
consideration of up to $6.33 per ONT Share (of which up to $0.81 per ONT Share is 
contingent on certain events occurring)18 less any Special Dividend.  It is a condition of 
the Scheme that the Founder Shareholders make an election to retain 26.227% of 
their ONT Shares on the terms contained in a Retention and Co-Investment Deed.  
The Founder Shareholders have confirmed to ONT that they intend to make this 
election and satisfy this condition. The Founder Shareholders will not receive any 
consideration under the Scheme in respect of the Retained ONT Shares.   

A full copy of the Retention and Co-investment Deed will be made available to any ONT 
Shareholder free of charge following a request in writing to ONT at any time before the 
Scheme Meetings. 

Payments will be made by direct deposit into Scheme Shareholders' nominated bank account, 
as advised to the Share Registry as at the Scheme Record Date.  If a Scheme Shareholder 
has not nominated a bank account, payment will be made by Australian dollar cheque posted 
to the Scheme Shareholder's registered address as shown on the ONT Share Register. 

If you wish to receive the Scheme Consideration payment electronically in your local currency 
using Computershare’s Global Wire Payment service, you can elect Global Wire Payment by 
visiting www.computershare.com.au/easyupdate/ONT and following the prompts. 

If you do not have a direct credit authority to an Australian bank account or Global Wire 
Payment instructions recorded on the ONT Share Register at 7.00pm on the Record Date, 
your Scheme Consideration payment will be sent to you by cheque in Australian dollars.  
Cheques, direct credit payment advices and Global Wire Payment advices will be mailed, at 
your risk, to your address as shown on the ONT Share Register at 7.00pm on the Record 
Date. 

If a Scheme Shareholder does not have a registered address, or ONT considers the Scheme 
Shareholder is not known at its registered address and no bank account has been nominated, 
payments due to the Scheme Shareholder will be held by ONT until claimed or applied under 
the relevant laws dealing with unclaimed money. 

 
18 See footnote 3.  
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3.3 Special Dividend 

(a) Background 

The ONT Board currently intends to declare a fully franked Special Dividend of up to 
$0.80 per ONT Share (reserving the right to increase this to up to $1.10 per ONT 
Share) prior to the Implementation Date if the Scheme is approved by ONT 
Shareholders and the Court.  A determination of whether or not to pay a Special 
Dividend will be made by the ONT Directors and will depend upon a number of 
factors. 

(b) Corporations Act requirements 

Under section 254T of the Corporations Act, dividends may only be paid by a 
company if: 

(i) the company’s assets exceed its liabilities immediately before the dividend is 
determined and the excess is sufficient for the payment of the dividend; 

(ii) the payment of the dividend is fair and reasonable to the company’s 
shareholders as a whole; and 

(iii) the payment of the dividend does not materially prejudice the company’s 
ability to pay its creditors. 

In addition, section 260A of the Corporations Act enables a company to financially 
assist a person to acquire shares in the company or a holding company only if certain 
conditions are satisfied.  Financial assistance of this kind would be permitted if the 
giving of assistance does not materially prejudice: 

(i) the interests of the company; 

(ii) the interests of its shareholders; or 

(iii) the company’s ability to pay its creditors. 

The Corporations Act specifically contemplates that financial assistance (of the kind 
that is regulated under section 260A of the Corporations Act) may take the form of 
paying a dividend which may be given before the acquisition of shares.  ONT only 
intends to pay a Special Dividend if it considers that section 260A does not apply or it 
can do so in compliance with section 260A. 

The ONT Directors will determine (in their absolute discretion) whether to pay any 
Special Dividends after assessing the financial position of ONT and the expected 
impact on creditors. However, based on the information currently available, the ONT 
Directors expect to be able to determine that paying a Special Dividend of up to $0.80 
per ONT Share (reserving the right to increase this to up to $1.10 per ONT Share) is in 
the best interests of ONT and does not materially prejudice the interests of ONT or 
ONT Shareholders and does not materially prejudice ONT’s ability to pay its creditors. 

(c) Announcement of Special Dividend 

A determination of the ONT Directors regarding the payment of any Special Dividend 
will be communicated to ONT Shareholders by way of an ASX announcement before 
the Second Court Hearing. 

(d) Impact of any Special Dividend on Scheme Consideration  

Non-Founder Shareholders 

If the ONT Directors determine to pay a Special Dividend and the Scheme is approved 
by ONT Shareholders and the Court, the Scheme Consideration payable by BidCo to 
the Non-Founder Shareholders will be $8.00 per ONT Share less any Special 
Dividend. 
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The Scheme Consideration is structured so that, if the Scheme is implemented, Non-
Founder Shareholders who are recorded on the ONT Share Register as at both the 
Scheme Record Date and the Special Dividend Record Date will receive the same 
cash amount per ONT Share regardless of whether the Special Dividend is paid, or 
the amount of any Special Dividend.  

By way of example, if the ONT Directors determine to pay a Special Dividend of $0.80 
per ONT Share, Non-Founder Shareholders who are recorded on the ONT Share 
Register as at both the Scheme Record Date and the Special Dividend Record Date 
will receive the Scheme Consideration of $8.00 cash per ONT Share, comprising: 

(i) a fully franked Special Dividend of $0.80 per ONT Share held by them on the 
Special Dividend Record Date (payable by ONT); and  

(ii) an amount of $7.20 in cash per ONT Share held by them on the Scheme 
Record Date (payable by BidCo).   

If the ONT Directors determine not to pay any Special Dividend, Non-Founder 
Shareholders who are recorded in the ONT Share Register as at the Scheme Record 
Date will still be paid a cash payment of $8.00 for each ONT Share held on the 
Scheme Record Date (payable entirely by BidCo). 

Founder Shareholders  

If the ONT Directors determine to pay a Special Dividend and the Scheme is approved 
by ONT Shareholders and the Court, the Scheme Consideration payable by BidCo to 
the Founder Shareholders will be up to $6.33 per ONT Share (of which up to $0.81 
per ONT Share is contingent on certain events occurring19) (other than the Retained 
ONT Shares) less the Special Dividend.  

3.4 Key steps in the Scheme 

(a) Step 1 – Scheme Meeting approval requirements 

In accordance with an order of the Court dated Tuesday, 12 October 2021, ONT has 
convened the General Scheme Meeting to be held virtually at 9.00am (Brisbane time) 
on Friday, 12 November 2021 and the Founder Scheme Meeting will be held virtually 
at 9.30am (Brisbane time) on Friday, 12 November 2021.  The Notice of General 
Scheme Meeting is set out in Annexure D and the Notice of Founder Scheme Meeting 
is set out in Annexure E. 

At the Scheme Meetings, the applicable Requisite Majorities must approve the 
Scheme Resolutions.  For this to occur, each Scheme Resolution must be approved 
by: 

(i) (headcount test) a majority in number (more than 50%) of the ONT 
Shareholders present and voting on the Scheme Resolution at the relevant 
Scheme Meeting (either virtually, or by proxy, representative or attorney); and 

(ii) (voting test) holders of at least 75% of the votes cast on the Scheme 
Resolution at the relevant Scheme Meeting (either virtually or by proxy, 
representative or attorney). 

The Court has the discretion to waive the first of these two requirements if it considers 
it appropriate to do so. 

Instructions on how to vote at the Scheme Meetings are set out in the Letter from the 
Chairman of the ONT IBC and the Notices of Scheme Meetings in Annexure D and 
Annexure E. 

Steps 2 to 5 described below will only occur if the Scheme Resolutions are passed by 
the applicable Requisite Majorities at the Scheme Meetings. 

 
19 See footnote 3.  
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(b) Step 2 – Second Court Hearing  

In the event that: 

(i) the Scheme Resolutions are approved by the Requisite Majorities; and 

(ii) all other Scheme Conditions (other than Court approval) have been satisfied 
or (if permitted) waived, 

then ONT will apply to the Court for orders approving the Scheme.   

The Second Court Hearing is expected to take place on Wednesday, 17 November 
2021.  Each ONT Shareholder has the right to appear at the Second Court Hearing. 

(c) Step 3 – Effective Date 

If the Court approves the Scheme and all other Scheme Conditions have been 
satisfied or (if permitted) waived, the Scheme will become Effective on the date when 
a copy of the Court order approving the Scheme is lodged with ASIC. ONT will, on the 
Scheme becoming Effective, give notice of that event on ASX. 

Trading in ONT Shares on ASX will be suspended from close of trading on the 
Effective Date. If the Court approves the Scheme (and the Second Court Hearing 
occurs on the expected date), the Effective Date is expected to be Thursday, 18 
November 2021. 

(d) Step 4 – Scheme Record Date 

The Scheme Shareholders will be entitled to receive the Scheme Consideration in 
respect of the ONT Shares they hold as at the Scheme Record Date (which is 
currently expected to be Wednesday, 24 November 2021). 

(i) Dealings on or prior to the Scheme Record Date 

You can transfer your ONT Shares on market at any time before close of 
trading on ASX on the Effective Date (which is currently expected to be 
Thursday, 18 November 2021).  The price you obtain on ASX may vary from 
the Scheme Consideration.  ONT intends to apply to ASX for ONT Shares to 
be suspended from official quotation on ASX from close of trading on the 
Effective Date.  You will not be able to transfer your ONT Shares on market 
after this time. 

You can transfer your ONT Shares off-market at any time on or before the 
Scheme Record Date, provided that the registrable transfer or transmission 
application is received at the Share Registry on or before the Scheme Record 
Date. 

For the purpose of determining which ONT Shareholders are eligible to 
participate in the Scheme, dealings in ONT Shares will be recognised only if: 

(A) in the case of dealings of the type to be effected using CHESS, the 
transferee is registered on the ONT Share Register as the holder of 
the relevant ONT Shares at or before the Scheme Record Date; and 

(B) in all other cases, registrable transmission applications or transfers in 
respect of those dealings are received by the Share Registry on or 
before the Scheme Record Date. 

For the purposes of determining entitlements under the Scheme, ONT will not 
accept for registration or recognise any transfer or transmission applications in 
respect of ONT Shares received after the Scheme Record Date or received 
prior to the Scheme Record Date but not in registrable or actionable form. 
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(ii) Dealings after the Scheme Record Date 

For the purposes of determining entitlements to the Scheme Consideration, 
ONT must maintain the ONT Share Register in its form as at the Scheme 
Record Date until the Scheme Consideration has been paid to the Scheme 
Shareholders.  The ONT Share Register in this form will solely determine 
entitlements to the Scheme Consideration. 

After the Scheme Record Date: 

(A) all statements of holding for Scheme Shares will cease to have effect 
as documents relating to title in respect of such Scheme Shares; and 

(B) each entry on the ONT Share Register relating to the Scheme Shares 
will cease to have effect except as evidence of entitlement to the 
Scheme Consideration in respect of such Scheme Shares. 

(e) Step 5 – Implementation Date 

The Implementation Date is, subject to certain conditions set out in the Scheme, the 
fifth Business Day after the Scheme Record Date.  Accordingly, the Implementation 
Date is currently expected to be Wednesday, 1 December 2021. 

Prior to implementation of the Scheme, and by the Business Day prior to the 
Implementation Date, BidCo must pay or procure the payment into a trust account 
nominated by ONT, an amount equal to the aggregate of the cash Scheme 
Consideration payable to Scheme Shareholders. 

On the Implementation Date: 

(i) ONT will pay the cash Scheme Consideration received from BidCo to Scheme 
Shareholders; and  

(ii) the Scheme Shares (other than the Retained ONT Shares) will be transferred 
to BidCo without Scheme Shareholders needing to take any further action. 

Details about the funding of the Scheme Consideration are set out in Section 5.9. 

3.5 Warranties by Scheme Shareholders 

The Scheme provides that each Scheme Shareholder is taken to have warranted to BidCo, 
and appointed and authorised ONT as its attorney and agent to warrant to BidCo on its behalf, 
that:  

(a) all their Scheme Shares (including any rights and entitlements attaching to their 
Scheme Shares) which are transferred under this Scheme will, at the time of transfer 
of them to BidCo, be fully paid and free from all Encumbrances and interests of third 
parties of any kind, whether legal or otherwise, and restrictions on transfer of any kind; 
and 

(b) they have full power and capacity to sell and to transfer their Scheme Shares to BidCo 
together with any rights and entitlements attaching to those Scheme Shares.   

3.6 Delisting from ASX 

ONT will apply to ASX to suspend trading in ONT Shares with effect from the close of trading 
on the Effective Date.  ONT will apply for cessation of the official quotation of ONT Shares on 
the ASX and to have itself removed from the official list of the ASX, with effect on and from the 
close of trading on the trading day immediately following, or shortly after, the Implementation 
Date. 
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3.7 Summary of Scheme Implementation Agreement 

On 23 August 2021, ONT and BidCo entered into the Scheme Implementation Agreement, 
which governs the conduct of the Scheme. 

A summary of the key terms of the Scheme Implementation Agreement is set out below.  A full 
copy of the Scheme Implementation Agreement was lodged with ASX on 24 August 2021 and 
can be obtained from www.asx.com.au or from https://www.1300smiles.com.au/investors/asx-
releases/. 

(a) Conditions 

Implementation of the Scheme is subject to the following remaining Scheme 
Conditions which must be satisfied or (if permitted) waived before the Scheme can be 
implemented: 

(i) (FIRB approval) before 5.00pm on the Business Day before the Second 
Court Date either: 

(A) the Treasurer (or the Treasurer’s delegate) has provided a written no 
objections notification to the Scheme either without conditions or with 
conditions acceptable to Abano (acting reasonably); or 

(B) following notice of the proposed Scheme having been given by BidCo 
to the Treasurer under the FIRB Act, the Treasurer has ceased to be 
empowered to make any order under Part 3 of the FIRB Act because 
the applicable time limit on making orders and decisions under the 
FIRB Act has expired; 

(ii) (Shareholder approval) ONT Shareholders approve the Scheme by the 
Requisite Majorities in accordance with the Corporations Act; 

(iii) (Court approval) the Court approves the Scheme in accordance with section 
411(4)(b) of the Corporations Act; 

(iv) (No regulatory intervention) no Court or regulatory authority has issued an 
order, temporary restraining order, preliminary or permanent injunction, 
decree or ruling or taken any action enjoining, restraining or otherwise 
imposing a legal obligation, restraint or prohibition preventing or impacting the 
Scheme and no such order, decree, ruling, other action or refusal is in effect 
as at 8.00am on the Second Court Date; 

(v) (Founder Election) the Founder Shareholders make a valid Election by the 
Election Time (which is 5.00pm (Brisbane time) on Monday, 8 November 
2021); 

(vi) (Independent Expert) the Independent Expert continuing to conclude that the 
Scheme is in the best interests of all ONT Shareholders and fair and 
reasonable to the Non-Founder Shareholders and not publicly withdrawing, 
qualifying or changing that opinion at any time prior to 8.00am on the Second 
Court Date;  

(vii) (Ancillary Documents) certain ancillary documents having been entered into 
by the parties (including the Retention and Co-Investment Deed to be entered 
into by the Founder Shareholders) and remaining in force as at 8.00am on the 
Second Court Date;  

(viii) (No ONT Prescribed Event) no ONT Prescribed Event occurs between the 
date of the Scheme Implementation Agreement and 8.00am on the Second 
Court Date; 

(ix) (No Material Adverse Effect) no Material Adverse Effect occurs between the 
date of the Scheme Implementation Agreement and 8.00am on the Second 
Court Date;  
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(x) (ONT Warranties) the ONT Warranties being true as at 8.00am on the date of 
the Second Court Hearing  (except where expressed to be operative at 
another date); and 

(xi) (Shareholder loans) before 8.00am on the Second Court Date, ONT and 
each Participant must enter into a payment direction to cause the full amount 
owed by each Participant under each shareholder loan to be repaid from 
Scheme Consideration and for each relevant shareholder loan to be 
terminated.  

The Scheme will not proceed unless all of the Scheme Conditions are satisfied or 
waived (if capable of waiver) in accordance with the Scheme Implementation 
Agreement.  As at the date of this Scheme Booklet, none of the ONT Directors are 
aware of any circumstances which would cause any Scheme Condition not to be 
satisfied. 

(b) Conduct of business 

Until the Implementation Date, ONT must (and must ensure that each member of the 
ONT Group does the same): 

(i) ensure that the business of ONT is conducted in the ordinary course, in 
substantially the same manner as previously conducted, and in accordance 
with all applicable laws; 

(ii) promptly notify BidCo of events, facts, matters or circumstances which may 
reasonably be expected to constitute a Material Adverse Effect, an ONT 
Prescribed Event, a breach of the ONT Warranties, or which may have a 
material adverse effect on the financial or operational performance of more 
than $100,000, or the reputation of ONT, or its relationships with regulatory 
authorities; and  

(iii) promptly notify BidCo of any breach of, or default under, any Material 
Contract, Material Lease or material commitment, laws, licences or consents 
applicable to the ONT Group and which is reasonably likely to result in a 
material liability of more than $100,000 for the ONT Group; 

(iv) ensure that ONT does not take or fail to take any action that constitutes, or 
that could reasonably be expected to result in or otherwise give rise to an 
ONT Prescribed Event, or authorise, commit or agree to do any such thing; 

(v) maintain the condition of its business and assets, including maintaining at 
least its current level of insurance;  

(vi) keep available the services of its officers and key employees; 

(vii) use reasonable endeavours to preserve its relationships with customers, 
suppliers, licensors, licensees, regulators, dentists and others with whom it 
has business dealings;  

(viii) perform and comply, in all material respects, with the Material Contracts and 
Material Leases;  

(ix) comply in all material respects with all laws, licences and consents applicable 
to any member of the ONT Group or its business and ensure that it continues 
to hold each Material Licence or, if a Material Licence expires that Material 
Licence is promptly renewed; 

(x) pay to the ATO or other relevant tax authority where due all taxes which 
become due and payable before the Implementation Date; 
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(xi) with respect to premises leases, to use reasonable endeavours to: 

(A) register each premises lease which is not registered under applicable 
legislation; and 

(B) enter into new premises leases or exercise any relevant options in 
respect of the each of the premises leases which has expired or which 
expire before the Implementation Date and in particular exercises the 
option in favour of ONT in respect of the property at 6/34 Sydney 
Street, Mackay Queensland 4740; 

(xii) use reasonable endeavours to obtain duly executed releases and discharges 
of each Material Encumbrance (as defined in the Scheme Implementation 
Agreement), before 8.00am on the Second Court Date; and  

(xiii) use reasonable endeavours to transfer of all domain names used by the ONT 
Group but not registered to a member of the ONT Group. 

Until the Implementation Date, ONT must not (and must ensure that each member of 
the ONT Group does not): 

(i) incur any additional, or financial indebtedness above the credit limit available 
to the ONT Group under its banking facilities in place as at 23 August 2021; 

(ii) in relation to Tax, make, change or revoke any material Tax election, file any 
amended Tax return, settle any Tax claim, audit or action, surrender any right 
to claim a material Tax refund, offset or other reduction in Tax liability, or 
change its method of Tax accounting, in each case, if such action would have 
the effect of increasing the Tax liabilities of the ONT Group by an amount that 
exceeds $100,000; 

(iii) undertake or commit to capital expenditure where the cost of the item (or 
series of related items) exceeds $100,000 or where the aggregate value of all 
capital expenditure exceeds $500,000 per month;  

(iv) engage a new employee or independent contractor for personal services of 
which the total engagement costs in respect of that individual is in excess of 
$150,000 per annum, excluding the engagement of dentists in the ordinary 
course of business within the market remuneration of a dentist with similar 
experience and expertise; 

(v) enter into, or vary, any collective bargaining agreement or other agreement 
with a union or other organisation representing employees; 

(vi) guarantee, provide an indemnity for, provide security in respect of, or 
otherwise accept liability in respect of, the obligations or liabilities of any 
person who is not a member of the ONT Group, except for the provision of 
indemnities to directors and employees of the ONT Group (to the extent 
permitted by the Corporations Act or other applicable law); 

(vii) enter into any restraint of trade, non-competition undertaking or similar 
agreement which places a material restriction on any member of the ONT 
Group’s ability to carry on business activities in the ordinary course of 
business or vary any existing restraint of trade, non-competition undertaking 
or similar agreement where such variation increases the term, nature or scope 
of the restriction; and 

(viii) settle any legal proceeding or claim where the ONT Group would be required 
to settle an amount that exceeds $250,000 or where settlement would involve 
an imposition of any restriction which would have a material impact on the 
business. 
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(c) Exclusivity  

The Scheme Implementation Agreement contains certain exclusivity arrangements in 
favour of BidCo.  These arrangements are in line with market practice and may be 
summarised as follows: 

(i) (no shop) during the Exclusivity Period, ONT must not directly or indirectly 
solicit any enquiries, proposals, or discussions with any person or with a view 
to, or that may be reasonably expected to encourage or lead to a Competing 
Proposal (or communicate any intention to do those things); 

(ii) (no talk) during the Exclusivity Period, ONT must not negotiate or enter into, 
participate in negotiations or discussions with any other person regarding, a 
Competing Proposal or any agreement, understanding or arrangement that 
may be reasonably expected to lead to a Competing Proposal, even if that 
person’s Competing Proposal was not directly or indirectly solicited, invited, 
encouraged or initiated by ONT or the person has publicly announced the 
Competing Proposal; 

(iii) (no due diligence) during the Exclusivity Period, ONT must not enable any 
other person other than BidCo to undertake due diligence investigations on 
ONT or make available any non-public information about ONT, or access to 
any ONT personnel or premises, for the purpose of any other person making, 
formulating, developing or finalising a Competing Proposal; 

(iv) (notice of Competing Proposal) during the Exclusivity Period, ONT must 
promptly notify BidCo if ONT receives any unsolicited approach or any request 
for information from a third party with respect to, or which may relate to, any 
Competing Proposal, and that notice must include all material details of the 
Competing Proposal, including details of the proposed bidder or acquirer;  

(v) (matching right) during the Exclusivity Period, ONT must not enter into any 
legally binding agreement, arrangement or understanding in relation to a 
Competing Proposal and must direct each ONT Director not to withdraw or 
change their recommendation or voting intention to publicly recommend a 
Competing Proposal (or recommend against the Scheme), unless: 

(A) the ONT IBC acting in good faith determines that the Competing 
Proposal would be or would be likely to be a Superior Proposal; 

(B) ONT has provided BidCo with the material terms and conditions of the 
Competing Proposal (including the identity of the person making the 
Competing Proposal);  

(C) ONT has given BidCo at least 5 Business Days to provide a matching 
or superior proposal to the Competing Proposal (BidCo 
Counterproposal); and 

(D) BidCo has not announced a BidCo Counterproposal by the expiry of 5 
Business Days. 

If BidCo makes a BidCo Counterproposal within the 5 Business Day period, 
the ONT IBC must consider it and, if the ONT IBC determines that the BidCo 
Counterproposal would provide an equivalent or superior outcome for ONT 
Shareholders as a whole compared with the Competing Proposal, then:  

(E) ONT and BidCo must use their best endeavours to agree the 
amendments to the Scheme Implementation Agreement and other 
ancillary documents as are necessary to give effect to the BidCo 
Counterproposal; and  
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(F) ONT must use its best endeavours to procure that each of the ONT 
Directors maintains their recommendation and voting intention to the 
ONT Shareholders; and  

(vi) (fiduciary exceptions) ONT is not required to comply with its 'no talk' and 'no 
due diligence' obligations if there is a genuine Competing Proposal that is, or 
could reasonably become a Superior Proposal, and ONT's external legal 
advisors determine that complying with those provisions would be reasonably 
likely to constitute a breach of the fiduciary or statutory duties owed by the 
ONT Board. 

(d) Break Fee 

ONT has agreed to pay BidCo a break fee of $1.7 million excluding GST (Break Fee) 
without withholding or set off if: 

(i) (Competing Proposal) on or before the End Date, a Competing Proposal is 
announced and within 12 months of the End Date the third party who 
announced or made the Competing Proposal completes a Competing 
Proposal or otherwise acquires more than 50% of ONT; 

(ii) (change in recommendation) any ONT Independent Director fails to 
recommend the Scheme or withdraws their recommendation, adversely 
changes or qualifies their recommendation or otherwise makes a public 
statement indicating that he or she no longer supports the Scheme, except: 

(A) where the change of recommendation or statement is made after the 
Independent Expert concludes that the Scheme is not in the best 
interests of ONT Shareholders or that it is not fair and reasonable to 
the Non-Founder Shareholders (other than where that conclusion is 
due to the existence, announcement or publication of a Competing 
Proposal which the Independent Expert may reasonably regard to be 
on more favourable terms than the Scheme); or 

(B) ONT validly terminates the Scheme Implementation Agreement due to 
a material breach by BidCo; or 

(iii) (termination) BidCo validly terminates the Scheme Implementation 
Agreement due to a material breach by ONT or due to a Founder Shareholder 
dealing in ONT Shares. 

For full details of the Break Fee, see clause 10 of the Scheme Implementation 
Agreement. 

(e) Termination 

ONT and BidCo are entitled to terminate the Scheme Implementation Agreement in 
circumstances, as set out below: 

(i) either ONT or BidCo can terminate: 

(A) if the Scheme does not become effective on or before the End Date;  

(B) at any time prior to 8.00am on the Second Court Date, if the other 
party is in breach of a term of the Scheme Implementation Agreement 
which is material taken in the context of the Scheme as a whole, 
provided that the terminating party has given notice to the other party 
setting out the relevant circumstances and the relevant circumstances 
continue to exist 5 Business Days (or any shorter period ending at 
8.00am on the Second Court Date) after the time such notice is given;  

(C) if agreed in writing by BidCo and ONT; 
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(D) if the Court refuses to make the relevant orders to convene or approve 
the Scheme and it is agreed between the parties not to appeal the 
Court's decision or an independent senior counsel advises that an 
appeal would have no reasonable prospect of success; or  

(E) where a Scheme Condition, which is for the benefit of the terminating 
party, has not been waived or satisfied by the time or date specified in 
the Scheme Implementation Agreement; 

(ii) BidCo can terminate the Scheme Implementation Agreement at any time prior 
to 8.00am on the Second Court Date: 

(A) if any member of the ONT IBC changes their recommendation to ONT 
Shareholders to vote in favour of the Scheme or otherwise makes a 
public statement indicating that it no longer supports the Scheme;  

(B) if there is any dealing with an ONT Share held by a Founder 
Shareholder, including a sale, transfer, grant of or creation of an 
encumbrance over, or any other disposal, or agreeing to do any of the 
foregoing;  

(C) if a person (other than BidCo or its Related Bodies Corporate or the 
Founder Shareholders) whether alone or together with its associates 
would, directly or indirectly, have a Relevant Interest in 8% or more of 
ONT Shares (other than as custodian, nominee or bare trustee); or 

(D) on the commencement, or notification of ONT of, an audit, 
examination, investigation or similar review by an agreed regulatory 
authority, of any matter or liability in connection with the business of 
ONT or any part of it; and  

(iii) ONT can terminate the Scheme Implementation Agreement if at any time prior 
to 8.00am on the Second Court Date if the ONT IBC determines that a 
Competing Proposal that was not solicited, invited, encouraged or initiated in 
breach of the Scheme Implementation Agreement is a Superior Proposal. 

3.8 How ONT will respond to Competing Proposals 

Until the Scheme is approved by the Court, other parties may make unsolicited acquisition 
proposals for ONT. 

If a Competing Proposal emerges prior to the Second Court Hearing, the ONT IBC will 
consider the Competing Proposal and ensure that ONT complies with the Scheme 
Implementation Agreement in relation to the Competing Proposal, including providing BidCo 
with notice of, and an opportunity to match, the Competing Proposal (see Section 3.7 above 
for a summary of those arrangements). 

The ONT IBC will carefully consider the Competing Proposal and determine whether it is a 
Superior Proposal.  An exception to the exclusivity arrangements in the Scheme 
Implementation Agreement allows them to do so. 

ONT will keep you informed of any material developments, including by making 
announcements on ASX.  ONT Shareholders are encouraged to continue to monitor ASX 
announcements until the Scheme is implemented.  
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4 Information about ONT 

4.1 Overview of ONT 

ONT is a public company, incorporated in Queensland, which listed on the ASX in 2005.  ONT 
owns and operates full-service dental facilities across Australia, with its corporate and 
administrative offices located in Townsville, Queensland.   

ONT enables the delivery of services to patients by offering the use of dental surgeries, 
practice management and other services to self-employed dentists who carry on their own 
dental practices.  ONT currently operates 34 dental practices20 providing over 600,000 items 
of care to over 180,000 patients each year. 

ONT's core objective is to continue to increase profits and shareholder returns while providing 
a rewarding environment for its staff and the dentists using its facilities.  Since listing in 2005, 
ONT has consistently achieved this objective through a combination of organic growth in its 
existing locations and the addition of new dental practices by acquisition.   

ONT reported statutory revenue of $44.3 million (up 11.3% against prior corresponding period) 
and net profit after tax of $9.6 million (up 34.7% against prior corresponding period) for the 
financial year ended 30 June 2021.  

 
4.2 Board and senior management  

(a) ONT Board 

As at the date of this Scheme Booklet, the ONT Board comprised:  

Name Position 

Mr Robert Jones Non-Executive Chairman 

Dr Daryl Holmes Managing Director  

Mr Jason Smith Non-Executive Director 

Details of the interests of the ONT Board in ONT Shares are set out in Section 8.1. 

 
20 Current as at the date of this Scheme Booklet.  Since announcing the Scheme on 24 August 2021, ONT completed the 
acquisition of a dental practice in Bundaberg, Queensland. 

0

20

40

60

80

FY05 FY06 FY07 FY08 FY09 FY10 FY11 FY12 FY13 FY14 FY15 FY16 FY17 FY18 FY19 FY20 FY21

Statutory Revenue OTC Revenue

Re
ve

nu
e 

($
m

)
NP

AT
 ($

m
)

0

2

4

6

8

10

12

FY05 FY06 FY07 FY08 FY09 FY10 FY11 FY12 FY13 FY14 FY15 FY16 FY17 FY18 FY19 FY20 FY21



Page 43 

 

(b) ONT senior management 

As at the date of this Scheme Booklet, ONT's senior management comprised:  

Name Position 

Dr Daryl Holmes Managing Director  

Ms Natalie Duve Operations Manager 

Mr Roman Chideme Financial Controller  

4.3 Securities and capital structure  

(a) ONT securities on issue 

As at the date of this Scheme Booklet, ONT had 23,678,384 ONT Shares on issue.  
No other securities in ONT were on issue.    

(b) Substantial ONT Shareholders  

Based on filings to ASX, as at the date of this Scheme Booklet, ONT has received 
notifications from the following substantial holders in accordance with section 671B of 
the Corporations Act:21 

Name22  Number of ONT Shares Percentage holding 

Dr Daryl Holmes* 14,711,729 62.13% 

Ellerston Capital Limited 1,680,628 7.1% 

* The 550,702 ONT Shares (approximately 2.3% of ONT) held by Ashbourne Park Pty Limited 
have been included in the above table, because they are an associate of Dr Daryl Holmes  
for the purposes of section 671B of the Corporations Act. However, this shareholding is not  
a Founder Shareholder for the purposes of the Scheme. The Founder Shareholders are  
Daryl Holmes as trustee for the TFD Hybrid Fixed Trust and Golden Arch (Qld) Pty Ltd as 
trustee for the Whistler Discretionary Trust, who together hold 14,161,027 ONT Shares 
(approximately 59.8% of ONT). 

(c) Group structure 

The following entities are Subsidiaries of ONT: 

Name of entity Country of 
incorporation 

Equity holding 

FY21 FY20 

1300SMILES (BOH Dental) Pty Ltd Australia 100% 100% 

1300SMILES (Springfield Lakes) Pty Ltd Australia 100% 100% 

Plaza Central Dentists Pty Ltd Australia 100% 100% 

 
21 The percentage shareholding is based on the number of ONT Shares on issue as at the date of this Scheme Booklet, 
rounding errors may exist. 
22 Shareholdings are held by primary person below or their associated entities as listed in the substantial holder notices filed 
with ASX.  
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4.4 Recent ONT Share price performance 

ONT Shares are listed on the ASX under the ASX code 'ONT'.  On Friday, 20 August 2021, 
being the last trading day prior to the announcement of the Scheme, the closing ONT Share 
price on ASX was $7.02.  In the three months up to Friday, 20 August 2021:  

(a) the highest recorded daily closing price for ONT Shares on ASX was $7.29 on 21 
June 2021; and 

(b) the lowest recorded daily closing price for ONT Shares on ASX was $6.85 on 26 May 
2021. 

4.5 Financial information  

This Section 4.5 contains financial information relating to ONT for the financial years ended 30 
June 2021, 30 June 2020 and 30 June 2019.   

The financial information in this Section 4.5 is a summary only and has been prepared and 
extracted for the purposes of this Scheme Booklet only.  The information has been extracted 
from the audited financial reports of ONT ended 30 June 2021, 30 June 2020 and 30 June 
2019. 

(a) Basis of preparation 

The financial information of ONT is presented in abbreviated form and does not 
contain all the disclosures, presentation, statements or comparatives that are usually 
provided in an annual report prepared in accordance with the Corporations Act.  
Accordingly, ONT recommends that ONT Shareholders read the following in 
conjunction with the financial statements of ONT for the respective periods including 
the description of the significant accounting policies contained in those financial 
statements and the notes to those financial statements (copies of which are available 
on ONT’s website at www.1300smiles.com.au and on ASX’s website as 
www.asx.com.au). 

The financial information of ONT has been prepared in accordance with the 
recognition and measurement principles contained in the Australian Accounting 
Standards.  The financial information in this Scheme Booklet is presented on a 
standalone basis and accordingly does not reflect any impact of the Scheme. 
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(b) Consolidated statement of profit or loss 

The following table presents the historical consolidated statement of profit or loss for 
the financial years ended 30 June 2021, 30 June 2020 and 30 June 2019. 

 2021 2020 2019 
$’000 $’000 $’000 

Revenue       
Services revenue 44,281  39,802  40,313  
Other income  664  897  1,639  
Total revenue  44,945  40,699  41,952  
Consumables, lab fees and other supplies (5,922) (5,153) (4,082) 
Employee benefits expense (15,426) (14,203) (15,909) 
Depreciation and amortisation expense (5,236) (5,507) (2,268) 
Property expenses (583) (522) (3,304) 
Operating expenses (3,571) (4,063) (4,565) 
Corporate and administrative expenses (562) (581) (808) 
Finance costs  (532) (884) (229) 
Total expenses  (31,832) (30,913) (31,165) 
Profit before income tax expense 13,113  9,786  10,787  
Income tax expense  (3,487) (2,641) (3,015) 
Profit for the year  9,626  7,145  7,772  
Other comprehensive income  -  -  -  
Total comprehensive income for the year   9,626  7,145  7,772  

    
Earnings per share Cents Cents Cents 
Basic earnings per share 40.7 30.2 32.8 
Diluted earnings per share 40.7 30.2 32.8 

    
Reconciliation of statutory EBITDA to underlying EBITDA pre AASB 16 

    
Reported EBITDA 18,881  16,177  13,284  
(-) JobKeeper receipts (2,185) (1,805) -  
(-) Other one-off or non-operating revenue included in 
EBITDA (788) (1,823) (1,133) 

(-) Other one-off or non-operating income included in 
EBITDA (664) (897) (1,639) 

Underlying Operating EBITDA  15,244  11,652  10,512  
(-) Rent not reflected in EBITDA because of AASB 16 (3,060) (2,906) - 
Underlying Operating EBITDA pre AASB 16  12,184  8,746  10,512  
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(c) Consolidated statement of financial position 

The following table presents the historical consolidated statement of financial position 
as at 30 June 2021, 30 June 2020 and 30 June 2019. 

 2021 2020 2019 
$’000 $’000 $’000 

ASSETS       
Current Assets     

Cash and cash equivalents 4,247  6,681  634  
Trade receivables 1,573  2,197  1,839  
Inventories 385  257  20  
Other assets 1,570  1,792  1,033  
Current tax assets -  -  71  
Loans receivable 500  271  1,655  
Financial assets - investments  445  259  -  
Total current assets  8,720  11,457  5,252  
Non-current Assets     

Loans receivable 7,810  5,551  3,538  
Financial assets - investments -  -  208  
Property, plant and equipment 12,550  12,767  13,264  
Right-of-use assets 8,139  8,447  -  
Investment property 1,625  1,625  1,625  
Intangible assets  33,926  34,308  33,482  
Total non-current assets  64,050  62,698  52,117  
Total Assets  72,770  74,155  57,369  
LIABILITIES     

Current Liabilities     

Trade and other payables 3,729  4,300  3,803  
Provisions 878  838  630  
Current tax liabilities 421  1,222  -  
Other liabilities 174  1,315  634  
Lease liabilities  2,885  2,865  -  
Total current liabilities  8,087  10,540  5,067  
Non-current Liabilities     

Trade and other payables -  401  458  
Deferred tax liabilities 712  360  541  
Provisions 449  444  427  
Other liabilities 186  260  1,591  
Loans payable 13,300  15,000  9,200  
Lease liabilities  5,670  6,017  -  
Total non-current liabilities  20,317  22,482  12,217  
Total Liabilities  28,404  33,022  17,284  
Net Assets  44,366  41,133  40,085  
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 2021 2020 2019 
$’000 $’000 $’000 

EQUITY      

Contributed equity 15,501  15,501  15,501  
Retained profits  28,865  25,632  24,584  
Total Equity  44,366  41,133  40,085  

(d) Consolidated statement of cash flows 

The following table presents the historical consolidated statement of cash flows for the 
financial years ended 30 June 2021, 30 June 2020 and 30 June 2019. 

 2021 2020 2019 
$’000 $’000 $’000 

Cash flows from operating activities       
Receipts from customers (inclusive of GST) 46,980  41,513  43,791  
Payments to suppliers and employees (inclusive of GST)  (31,824) (29,114) (34,167) 
  15,156  12,399  9,624  
Job Keeper receipts 2,185  1,805  -  
Interest received 379  370  358  
Interest and other finance costs paid (291) (513) (229) 
Income taxes paid  (4,054) (1,477) (2,848) 
Net cash inflow from operating activities  13,375  12,584  6,905  
Cash flows from investing activities     

Advances for other loans receivable 219  80  346  
Advances (payments) of share loans provided 124  (250) (1,276) 
Investments (payments) of loans established -  -  (500) 
Advances for loans receivables (3,500) (375) (207) 
Proceeds from sale of property, plant and equipment 681  521  25  
Payments of property, plant and equipment (1,284) (1,720) (1,968) 
Payments of intangible assets (11) (30) (488) 
Payments for deferred consideration (417) (100) (1,030) 
Payments for purchase of businesses, net of cash acquired  (468) (1,886) (4,917) 
Net cash outflow from investing activities  (4,656) (3,760) (10,015) 
Cash flows from financing activities     

Repayment of borrowings (15,900) (15,500) (6,999) 
Drawdown of borrowings 14,200  21,300  14,248  
Dividends paid (6,393) (6,097) (5,801) 
Repayment of lease liabilities  (3,060) (2,480) -  
Net outflow from financing activities  (11,153) (2,777) 1,448  
Net (decrease)/increase in cash and cash equivalents (2,434) 6,047  (1,662) 
Cash and cash equivalents at the beginning of the financial 
year  6,681  634  2,296  

Cash and cash equivalents at the end of the financial 
year  4,247  6,681  634  
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4.6 Material changes to ONT's financial position  

As disclosed in the subsequent events section of ONT's financial report for the year ended 30 
June 2021:   

(a) on 1 July 2021, ONT completed the acquisition of a dental practice in Chinchilla, 
Queensland; and  

(b) on 26 August 2021, ONT completed the acquisition of a dental practice in Bundaberg, 
Queensland. 

Within the knowledge of ONT's Directors and other than as disclosed in the Scheme Booklet 
or announced on the ASX, the financial position of ONT has not materially changed since 30 
June 2021, being the date of ONT's financial report for the year ended 30 June 2021. 

4.7 Intentions regarding the continuation of ONT's business 

The Corporations Regulations require a statement by the ONT Directors of their intentions 
regarding ONT's business.  If the Scheme is implemented, the existing ONT Directors will 
resign and the ONT Board will be reconstituted in accordance with the instructions of BidCo 
after the Implementation Date.  

Accordingly, it is not possible for the ONT Directors to provide a statement of their intentions 
after the Scheme is implemented regarding: 

(a) the continuation of the business of ONT or how ONT’s existing business will be 
conducted; 

(b) any major changes, if any, to be made to the business of ONT; or 

(c) any future employment of the present employees of ONT. 

If the Scheme is implemented, BidCo will own and control approximately 84% of ONT’s 
securities.  The ONT Directors have been advised that the intentions of BidCo with respect to 
these matters are set out in Section 5. 

If the Scheme is not implemented, the ONT Directors intend to continue to operate in the 
ordinary course of the business of ONT.  

4.8 Publicly available information  

ONT is a disclosing entity as defined in the Corporations Act and is subject to regular reporting 
and disclosure obligations under the Corporations Act and ASX Listing Rules.  Broadly, these 
require ONT to announce price sensitive information as soon as it becomes aware of the 
information, subject to exceptions for certain confidential information.  ONT is also required to 
prepare and lodge with ASIC and ASX both annual and half-year financial statements. 

Further announcements concerning ONT will continue to be made available on ASX’s website 
after the date of this Scheme Booklet. 

Copies of the documents filed with ASX may be obtained from ONT’s website at 
www.1300smiles.com.au and on ASX’s website as www.asx.com.au.  Copies of the 
documents lodged with ASIC in relation to ONT may be obtained from an ASIC office.  Copies 
of these documents will also be made available free of charge following a request in writing to 
ONT at any time before the Scheme Meetings.  
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5 Information about BidCo and HoldCo 

5.1 Introduction 

This Section 5 has been prepared by, and is the responsibility of, BidCo. This Section 5 
contains information relating to BidCo, HoldCo, the Abano Group, BGH Capital, OTPP and the 
Founder Shareholders, and outlines how BidCo is funding the Scheme Consideration and its 
intentions in relation to ONT. 

5.2 Overview of BidCo and HoldCo 

(a) BidCo 

BidCo is an Australian limited liability company that was incorporated on 28 October 
2019.  

(b) HoldCo 

The ultimate holding company of BidCo is HoldCo. BidCo is indirectly 100% owned by 
HoldCo.  HoldCo is an Australian limited liability company that was established as the 
investment vehicle to aggregate the BGH Capital Fund’s and OTPP’s interest in the 
Abano Group. 

(c) Ownership structure chart 

A structure chart showing BidCo, HoldCo and the Abano Group is set out below: 

 
5.3 Overview of the Abano Group 

The Abano Group is one of the largest dental support groups across Australia and New 
Zealand, with over 200 practice locations.  The Abano Group contracts more than 900 
dentists, specialists and clinicians.  The Abano Group operates under the ‘Lumino’ brand in 
New Zealand and ‘Maven’ in Australia.  The Abano Group’s dental practices are located 
throughout Australia and New Zealand.  The majority of the Australian sites are located in 
Queensland and New South Wales, and the majority of the New Zealand sites are in the North 
Island.  Practices are more concentrated in areas with higher populations. 
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5.4 Overview of BGH Capital  

BGH Capital was established in 2017 as an independent private investment firm, owned and 
managed by its founding partners – Robin Bishop, Ben Gray and Simon Harle.  In May 2018, 
BGH Capital had a final close on the BGH Capital Fund of approximately A$2.6 billion, making 
it the largest domestic private equity fund in Australia and New Zealand.  The objective of the 
BGH Capital Fund is to provide investors with returns through a diversified portfolio of growth 
investments in companies in Australia and New Zealand. 

5.5 Overview of OTPP 

OTPP is Canada’s largest single-profession pension plan with CAD$227.7billion in net assets 
as at 30 June 2021. It pays pensions and invests plan assets on behalf of 331,000 working 
and retired teachers.  Since its establishment as an independent organisation in 1990, it has 
built an international reputation for innovation and leadership in investment management and 
member services.  OTPP was incorporated by the Teachers’ Pension Act (Ontario) in the 
province of Ontario, Canada.  It is a corporation without share capital. Accordingly, it does not 
have any shareholders or owners.  Under the Teachers’ Pension Act (Ontario), OTPP is jointly 
sponsored by the Ontario Teachers’ Federation, a professional organisation which represents 
teachers in publicly-funded schools in the Province of Ontario, and the Ontario Government. 

5.6 Rationale for BidCo’s proposed acquisition of ONT 

BidCo’s acquisition of the Company is driven by the aim of becoming the leading, multi-brand 
dental support group in Australasia.  BidCo intends to achieve this aim by investing in and 
growing its network of supported practices and dentists throughout Australia and New 
Zealand.  ONT and the 1300 Smiles brand is highly complementary to BidCo’s existing 
network, and represents an important milestone in achieving Bidco’s strategic objectives. 

5.7 Directors of BidCo and HoldCo 

The following persons are directors of BidCo and HoldCo as at the date of this Scheme Booklet: 

Director Profile 

BidCo  

Simon Edward 
Harle 

Simon Harle is a Founding Partner of BGH Capital. Previously, Simon 
was a Partner at TPG Capital, based in Melbourne. Simon spent over 
ten years at TPG and jointly led investments in Asciano, Petbarn, 
Healthscope, Inghams and Cushman & Wakefield, including DTZ and 
Cassidy Turley. Simon was also heavily involved in managing the 
investment in Alinta by funds advised by TPG. 
Prior to joining TPG in 2006, Simon worked in the investment banking 
division of Credit Suisse for four years and spent almost ten years with 
Arthur Andersen, working primarily in the corporate finance division 
across Melbourne and London.  

Rajeev Ruparelia Rajeev Ruparelia leads OTPP’s direct private equity investing activities 
across Asia-Pacific. Rajeev joined OTPP in 2008, was a senior 
founding member of its Hong Kong office in 2013 and has nearly two 
decades of combined experience in private equity and corporate 
finance. He has worked in both Toronto and London for the 
organization and has been involved in a number of its direct 
investments, including the acquisitions of Spandana Sphoorty 
Financial Ltd., INC Research, Coway, DTZ and Cushman & Wakefield.  
Prior to joining OTPP, Rajeev worked in investment banking at Credit 
Suisse in New York, in investments at Cadillac Fairview (Ontario 
Teachers’ wholly owned real estate subsidiary) and in the corporate 
finance group at Deloitte. 
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Director Profile 

Sinead Ryan Sinead Ryan has over 25 years’ experience with roles including 
company director and CEO. Sinead has held several strategic 
executive roles leading and driving sustainable business growth and 
has in-depth experience in the childcare, retail and energy sectors. 
Sinead has extensive experience in leading large transformational 
programs, specialising in M&A from due diligence through to 
integration. Sinead previously led large global transformation programs 
with EY and Deloitte. 

Stephen Davies  Stephen Davies is the Chief Financial Officer of the BidCo Group. 
Stephen is a member of the Institute of Chartered Accountants of 
Scotland and has 20 years of experience in senior financial roles in 
both listed and privately held operations.  

HoldCo  

Simon Edward 
Harle 

As above.  

Rajeev Ruparelia As above.  

Amit Sobti Amit Sobti joined the Private Capital division of OTPP in 2016 and is 
part of the senior team responsible for direct and co-investing activities 
across the Asia-Pacific region. Amit sits on the board of Spandana 
Sphoorty and Asia Pacific Healthcare Group. 
Prior to joining OTPP, Amit had more than 15 years of experience in 
private equity and investment banking, most recently as a principal at 
Unitas Capital in Hong Kong. He was previously a principal in the 
healthcare group at Warburg Pincus in New York, prior to which he 
worked at Rhone Capital and in the M&A group at Merrill Lynch. 

David Brooks David Brooks is a Deal Partner at BGH Capital. Previously, David was 
a Principal at TPG Capital, based in Melbourne. David spent nine 
years at TPG and was heavily involved in the investments in 
Healthscope and Inghams, and also worked across the Myer and 
Asciano portfolio companies. 
Prior to joining TPG in 2008, David worked in the investment banking 
division of Credit Suisse for more than three years and spent over two 
years at BHP Billiton. 

 
5.8 BidCo's intentions following implementation of the Scheme  

(a) Introduction  

This section sets out BidCo’s present intentions in relation to the continuation of the 
business of ONT, any major changes to be made to the business of ONT, including 
any redeployment of the fixed assets of ONT and the future employment of the 
present employees of ONT, if the Scheme is implemented.  

HoldCo has the same intentions as BidCo in relation to these matters. 
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The statements set out in this section are statements of present intention only and 
have been formed on the basis of facts and information concerning ONT (including 
certain non-public information made available by ONT to BidCo prior to the entry into 
the Scheme Implementation Agreement) and the general business environment which 
is known to BidCo at the time of preparing this Scheme Booklet.  Final decisions on 
these matters will only be made by BidCo in light of all material facts and 
circumstances at the relevant time.  Accordingly, statements set out in this section 
may change as new information becomes available or as circumstances change, and 
the statements in this section should be read in that context. 

(b) Holder of ONT Shares  

If the Scheme is implemented, BidCo will become the holder of ONT Shares (other 
than Retained ONT Shares) with HoldCo having the right to acquire the Retained ONT 
Shares from the Founder Shareholders within 2 years pursuant to the HoldCo Call 
Option. HoldCo has not yet formed an intention as to whether, and if so, when, it might 
exercise the HoldCo Call Option.  

(c) Board of Directors  

If the Scheme is Implemented, BidCo intends to appoint its nominees to the ONT 
Board on the Implementation Date. 

(d) Removal from ASX 

If the Scheme is Implemented, BidCo will apply for ONT to be removed from the 
official list of the ASX. 

(e) Business Integration 

If the Scheme is Implemented, BidCo intends for ONT to be integrated with Abano. 
This will comprise a period of careful integration, whereby objectives will include: 

(i) minimising disturbance to clinics across the group, ensuring seamless 
ongoing operating conditions and the ability for dentists to continue to focus 
on patient deliverables and outcomes; 

(ii) the consolidation of corporate functions, including support offices, 
procurement, marketing and other support functions; and 

(iii) the sharing of best practice operational efficiencies. 

(f) Employees 

If the Scheme is Implemented, BidCo will work with the management team to ensure 
that all ONT practices are appropriately staffed and supported. The consolidation of 
back-office functions which are centrally located such as marketing, finance and 
procurement will be reviewed which may result in the current ONT Head Office 
organisational structures and roles being impacted, where possible any impacted roles 
will be offered redeployment. 

(g) General  

Except for the changes and intentions set out in this section, following implementation 
of the Scheme BidCo intends, based on the information presently known to it: 

(i) to continue the business of ONT under the 1300 Smiles brand;  

(ii) not to make any major changes to the business of ONT or the deployment of 
ONT’s assets; and 

(iii) to continue the employment of ONT’s employees in the clinic network. 
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5.9 Funding the Scheme Consideration 

(a) Maximum cash consideration 

Based on the number of ONT Shares on issue as at the date of this Scheme Booklet 
the maximum amount of cash payable by BidCo in connection with the Scheme will be 
approximately $142.3 million.23  

On the basis of the arrangements described in this Section 5.9, BidCo is of the opinion 
that it has a reasonable basis for forming the view, and it holds the view, that it will 
have sufficient funds available to meet its payment obligations under the Scheme. 

(b) Overview of funding arrangements  

BidCo intends to source funding for the Scheme Consideration through a combination 
of funding sources which include: 

(i) existing cash reserves of the Abano Group;  

(ii) new equity funding to be provided to the Abano Group from BGH Capital Fund 
and OTPP of at least $33.65 million (in aggregate) pursuant to binding equity 
commitment letters under which BGH Capital Fund commits to provide 
AUD$25,574,000, and OTPP commits to provide AUD$8,076,000, by equity 
contribution to Holdco in connection with implementation of the Scheme; and  

(iii) existing and new committed debt funding arrangements of the Abano Group.  
In particular, Abano Finco, a member of the Abano Group, has entered into a 
legally binding commitment letter (Debt Commitment Letter) under which its 
existing financiers have agreed to provide additional secured debt facilities in 
an aggregate amount of A$85 million together with working capital facilities 
(Facilities) towards funding the Scheme Consideration, the refinancing of 
certain existing debt facilities of the ONT Group and related transaction costs 
and expenses (Debt Funding). The Debt Commitment Letter attaches already 
agreed long form facility documentation which the parties will sign before the 
Second Court Date.  The availability of the Facilities is subject to a number of 
conditions precedent, which are customary for facilities of this kind and 
include:   

(A) implementation of the Scheme will occur; 

(B) all material authorisations required for the Implementation Date have 
been obtained and all conditions precedent to implementation of the 
Scheme have been, or will on the date of the first drawdown under the 
Facilities, be satisfied or waived; and 

(C) there has been no termination of, amendment to, or waiver under the 
Scheme Implementation Agreement which is materially prejudicial to 
the interests of the financiers without the prior consent of the 
financiers (not to be unreasonably withheld). 

It is expected that these conditions will be satisfied before the Second Court 
Date (other than certain conditions which are intended to be satisfied 
concurrently with, or prior to, the first drawdown under the Facilities including 
the payment of fees and expenses). 

5.10 No interests in ONT Shares 

As at the date of this Scheme Booklet, BidCo does not have any interest in ONT Shares. 

 
23 Maximum cash consideration assumes no changes in holdings of the Founder Shareholders before the Record Date.  
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5.11 No dealing in ONT Shares in previous four months 

Except for the consideration to be provided under the Scheme, during the period of 4 months 
before the date of this Scheme Booklet, neither BidCo nor any of its associates have provided 
or agreed to provide consideration for any ONT Shares under a purchase or agreement. 

5.12 Benefits to holders of ONT Shares 

Other than as set out in Section 8.3(b), neither BidCo nor any of its associates has given or 
offered to give or agreed to give a benefit to another person that was likely to induce the other 
person, or an associate of that person to: 

(a) vote in favour of the Scheme; or 

(b) dispose of ONT Shares, 

during the period of 4 months ending on the date of this Scheme Booklet and which was not 
offered to all other ONT Shareholders. 

5.13 No other material information 

Except as disclosed elsewhere in this Scheme Booklet, there is no other information that is 
material to the making of a decision in relation to the Scheme, being information that is within 
the knowledge of any director of BidCo, at the date of this Scheme Booklet, which has not 
previously been disclosed to the ONT Shareholders.   
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6 Risks 

6.1 Introduction 

The ONT Board considers that it is appropriate for ONT Shareholders, in considering the 
Scheme, to be aware that there are a number of risk factors associated with the Scheme, as 
well as with respect to ONT, general and specific, which could materially adversely affect the 
future operating and financial performance of ONT and the value of ONT Shares. 

This Section 6 outlines: 

(a) general risk factors (refer to Section 6.2); and 

(b) specific risk factors for the ONT business (refer to Section 6.3). 

If the Scheme proceeds, Scheme Shareholders will receive the Scheme Consideration and, 
from implementation of the Scheme, will cease to be ONT Shareholders and (except for 
Founder Shareholders who will retain a portion of their ONT Shares as set out in the Election) 
will no longer be exposed to the risks set out in this Section 6. 

If the Scheme does not proceed (and in the absence of a Competing Proposal that is 
ultimately implemented), in which case ONT will continue to operate as a stand-alone entity, 
and you will retain your investment in ONT, then these risks will continue to be relevant to you 
as the risk factors in this Section 6 are existing risks that relate to ONT’s business and the 
industry in which it operates, or that are generally associated with an investment in listed 
securities.  You should carefully consider the risks discussed in this Section 6, as well as the 
other information contained in this Scheme Booklet generally, before voting on the relevant 
Scheme Resolution.  The risks identified in this Section 6 do not take into account the 
investment objectives, financial circumstances or particular needs of individual ONT 
Shareholders and are not exhaustive.  You should consult your legal, financial, taxation or 
other professional adviser if you are unclear or uncertain about any matter mentioned in this 
Section 6 or elsewhere in this Scheme Booklet.   

6.2 General risk factors 

In addition to the specific business risks below, there are a number of general risks associated 
with holding ONT Shares.  These risks may include: 

As with any entity with listed securities on ASX, the future prospects and operating and 
financial performance of ONT and the value of ONT Shares may be affected by a variety of 
factors. These factors may include: 

(a) changes in investor sentiment and overall performance of the Australian and overseas 
stock markets; 

(b) changes in general business, industry cycles, and economic conditions including 
inflation, interest rates, exchange rates, commodity prices, employment levels and 
consumer demand; 

(c) economic and political factors in Australia and overseas, including economic growth; 

(d) changes in legislation and government, fiscal, monetary and regulatory policies 
including public and private healthcare insurance coverage and funding; 

(e) uncertainty around the likelihood, timing, franking or quantum of future dividends; 

(f) failure to make or integrate any future acquisitions or business combinations (including 
the realisation of synergies), significant one-time write-offs or restructuring charges, 
and unanticipated costs and liabilities;  

(g) changes in accounting or financial reporting standards; and 

(h) changes in taxation laws (or their interpretation). 
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Deterioration of the general economic conditions, the Australian and overseas stock markets, 
and catastrophic events may also affect ONT's operating and financial position. 

6.3 Specific risk factors for the ONT business 

There are a range of business-specific risks associated with your current investment in ONT 
Shares, as set out below.  You will only continue to be exposed to these risks if the Scheme 
does not proceed, in which case ONT will continue to operate as a stand-alone entity. 

(a) Recruitment and retention of dental practitioners 

Dental practitioners are the main source of patient attendances and revenue to ONT.  
The success of ONT's business is heavily reliant on its ability to recruit and retain 
quality and experienced dental practitioners.  There is a risk that dental practitioners 
may cease to practice at ONT's practices due to a range of factors including 
competition, the quality of ONT's facilities and equipment, or wanting to be sole 
operators.  

ONT provides services and facilities to dental practitioners, however, it relies on those 
dental practitioners to provide dental services to their patients in order to generate 
revenue.  The ability of these dental practitioners to continue to generate revenue from 
patients will be instrumental in the continued growth and profitability of ONT.  
Employee remuneration costs represent the largest single component of ONT's overall 
cost base.  Any material increase in headcount or salary levels without a 
corresponding increase in revenue may adversely affect ONT's cash flows, margins 
and profitability. 

(b) Acquisition and integration risk 

Acquisitions have been a source of growth for ONT.  ONT may not be successful in 
identifying, evaluating and finalising future acquisitions on acceptable terms.  There is 
also a risk that increased competition for acquisitions could increase vendors' price 
expectations, lower returns on capital and affect ONT’s ability to make acquisitions. 

If ONT does succeed in identifying, evaluating and finalising acquisitions, there can be 
no guarantee that ONT will successfully integrate new businesses that it acquires or 
that those acquisitions will perform as expected.  There is a risk that the process of 
integration may take longer or be more expensive than anticipated and this could have 
a materially adverse impact on ONT's financial performance and position. 

There is also a risk that due diligence associated with the acquisitions that ONT has 
made to date, and acquisitions which it makes in the future, may not identify all issues 
that would be material to its decision to acquire the relevant businesses.  Further, 
there is a risk that information provided by vendors of practices during due diligence 
may not be accurate.  

(c) Loss of key management personnel 

ONT's future success is strongly dependent upon the expertise and experience of its 
key personnel and senior management, who are listed in Section 4.2(b).  ONT may 
not be able to retain these staff members in the future, or be able to find equivalent 
replacements, either at all, or in a timely manner.  The loss of key management 
personnel could adversely affect ONT’s business, results of operations or financial 
performance and position. 

(d) Private healthcare insurance coverage and membership  

A decrease in the levels of private health insurance coverage or reduction in general 
membership rates (for example, as a result of economic downturn or increasing policy 
costs) could impact total expenditure in the dental industry.  This has the potential to 
put downward pressure on patient fees and adversely impact ONT's revenue and 
financial performance. 
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(e) Change in government policy/ regulation or decline in government funding  

ONT operates within the dental industry which is subject to a range of laws, 
regulations and government policies relating to, among other things, government 
funding, operations conduct and facilities licensing.  Changes in government policies 
and regulations or their interpretation by regulatory authorities (including in respect of 
the manner in which ONT contracts with its dental practitioners and collects fees on 
their behalf) could have a general impact on the economic environment, general 
market conditions or the dental health industry, or specifically impact on ONT's current 
business model, its compliance costs or capital expenditure requirements.  Depending 
on the nature of such changes, it may adversely impact the operations or future 
financial performance of ONT.   

If the government changes the funding it provides for dental services (including the 
levels funding, conditions or eligibility requirements), patients may face higher out-of-
pocket expenses and be less likely to obtain dental treatment as regularly or to the 
same extent.  This may cause the dental industry as a whole, and ONT in particular, to 
experience reduced demand for its services and reduced revenues and profitability.    

(f) COVID-19 

Pandemic risks, such as the ongoing COVID-19 pandemic, pose business continuity 
risk to ONT.  There is the risk from lockdowns across communities in response to a 
pandemic that the ONT's operations may be adversely impacted.  During March 2020 
to May 2020, ONT was required to close or materially reduce its operations at all of its 
dental practices, as a result of government mandated restrictions and social distancing 
measures and patient reluctance to visit dental practitioners.  These measures 
materially affected ONT's revenue and profitability over the period. 

There is a risk that staff, dentists and ONT practices are adversely impacted by a 
pandemic, such as COVID-19, which limits ONT’s ability to provide dental services 
and facilities.  ONT staff and dentists are front line personnel providing services to 
customers potentially infected by COVID-19.  Notwithstanding policies and procedures 
in place to mitigate such risks, there is a risk that staff or dentists are infected or 
otherwise impacted by COVID-19, affecting ONT’s operations.  In addition, should 
ONT be unable to secure equipment or supplies for its operations or personal 
protective equipment for its staff during a pandemic, the operations and financial 
performance of ONT’s businesses would be adversely impacted.  

A pandemic, including COVID-19, could impact ONT’s ability to provide core services, 
which would have a material adverse impact of the financial performance of ONT. 
Whilst ONT’s response to the COVID-19 pandemic to date has demonstrated its ability 
to adapt and respond to changing circumstances, this may not be the case in every 
pandemic circumstance. 

(g) Competition 

The market for the provision of dental services is subject to vigorous competition.  
Dental practitioners generally compete with one another on factors such as price, 
responsiveness, range of services available and quality of service.  Existing 
competitors or new entrants to markets in which ONT currently operates may be 
successful in taking market share from ONT. 

(h) Renewal and transfer of lease agreements 

ONT’s dental practitioners operate from leased premises.  The various ONT leases 
have differing legal terms, expiry dates and renewal options.  There is a risk that one 
or more of these leases may not be renewed on terms acceptable to ONT.  If this were 
to occur it may adversely affect ONT’s operations and financial performance in the 
short term whilst ONT seeks alternative premises for that part of its business. 
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(i) Disciplinary risks 

Failure to recognise and manage risks in practice can result in disciplinary action 
against offending dental practitioners by regulatory and governing bodies, which could 
result in the suspension of registration of the dental practitioners, conditions on 
practising or even de-registration on grounds of unprofessional conduct. 

(j) Brand and reputation risk 

The ability of ONT and each of its dental practitioners to maintain their respective 
reputations is critical to the ongoing financial performance of ONT.  ONT’s reputation 
may be adversely affected if it fails to maintain high standards for service quality or by 
a number of factors beyond its control, including equipment failure or the conduct of its 
dental practitioners and staff.  Damage to ONT’s reputation could adversely affect 
customer loyalty, relationships with dental practitioners, employee retention rates and 
demand for services at ONT's dental practices. 

(k) Data protection and cyber-security 

ONT's core business requires it to collect, store and process patient data, including 
personal and medical information.  Like many organisations across all industries, ONT 
is not immune to the threat of a cyber-security attack.  Such attacks are generally 
malicious in nature and have the potential to compromise the confidentiality, integrity 
and availability of the target's data.   

While ONT has processes in place designed to identify and reduce the information 
security risks to its business and other stakeholders, there is a risk that such 
processes may not be effective.  A failure to adequately secure such data could see 
ONT face significant fines or penalties and incur reputational and other damage, which 
could have a material adverse effect on ONT's financial and operational performance.  
In addition, a security or data breach could disrupt ONT's information systems and 
business more generally. 

(l) Impairment of intangibles 

ONT has recognised a significant amount of intangible assets in its statement of 
financial position, principally relating to goodwill.  If impaired, ONT would need to write 
down the value of these intangible assets and this could have a material adverse 
impact on ONT’s financial performance and position. 

(m) Intellectual property rights 

The value of ONT's services is dependent on its ability to protect its intellectual 
property, including business processes and know-how, copyrights and trademarks.  
There is a risk that ONT may be unable to detect the unauthorised use of its 
intellectual property rights in all instances, and the enforcement of such rights may be 
challenging and costly. 

(n) Litigation risk 

Like any business, disputes or litigation may arise from time to time in the course of 
the business activities of ONT.  There is a risk that any material or costly dispute or 
litigation could adversely affect the reputation or financial performance of ONT or the 
price of ONT Shares. 

(o) Interest rate fluctuations 

ONT is subject to variability in interest rate movements on its debt facility.  Adverse 
fluctuations in interest rates may impact ONT's profitability. 
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(p) Insurance 

ONT seeks to maintain appropriate insurances for its business given its industry and 
operations. Insurances need to be renewed on a periodic basis and those renewals 
may result in insurance premiums increasing with an adverse effect on the expenses 
and therefore the profitability of ONT.  Alternatively, those insurances may not be 
available on terms which are economic in light of the risks they protect against, 
resulting in ONT having to self-insure such risks.  If such risks ultimately arise they 
would have an adverse effect on the financial position and performance of ONT. 

(q) Future payment of dividends 

The payment of dividends on ONT Shares is dependent on a range of factors, 
including the availability of profits, the availability of franking credits and the capital 
requirements of ONT's business.  Any future dividend and franking levels will be 
determined by the ONT Board having regard to ONT's financial performance and 
position at the relevant time.  There is no guarantee that any dividends will be paid in 
the future by ONT or, if paid, that such dividends will be franked at any particular level. 
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7 Taxation implications 

7.1 Introduction 

This Section 7 provides a general overview of the Australian income tax, GST and stamp duty 
consequences of the Scheme and the receipt of the Special Dividend (to the extent it is paid) 
for Non-Founder Shareholders. 

This overview is general in nature and does not attempt to be a complete analysis of the 
taxation consequences that may arise from the Scheme or payment of any Special Dividend. 
Non-Founder Shareholders are advised to seek professional taxation advice to con rm their 
particular circumstances and outcomes. 

This summary is based upon the provisions of the Income Tax Assessment Act 1936 (Cth) 
(ITAA 1936), the Income Tax Assessment Act 1997 (Cth) (ITAA 1997) and the Taxation 
Administration Act 1953 (Cth) (TAA 53) as at the date of this Scheme Booklet. We note that 
the taxation laws are complex in nature and often change, both prospectively and, on some 
occasions, retrospectively.  Further, the application of taxation laws is subject to interpretation 
by the courts and tax authorities which can change over time. 

This overview applies to Non-Founder Shareholders who: 

(a) participate in the Scheme and dispose of their ONT Shares through the Scheme; 

(b) are either: 

(i) residents of Australia for Australian income tax purposes; or 

(ii) non-residents for Australian income tax purposes and do not hold their ONT 
Shares in carrying on a business at or through a permanent establishment in 
Australia; and 

(c) hold their ONT Shares on capital account for Australian income tax purposes.  

This overview will not apply to ONT Shareholders who: 

(a) hold their ONT Shares on revenue account or for the purposes of short term pro t, for 
speculation, or as part of a business of dealing in securities (eg as trading stock); 

(b) may be subject to special taxation rules, such as partnerships, tax exempt 
organisations, insurance companies, dealers in securities or shareholders who change 
their tax residency while holding their ONT Shares; 

(c) are subject to the taxation of nancial arrangements provisions contained in Division 
230 of the ITAA 1997 in relation to the gains and losses on their ONT Shares; 

(d) are subject to the Investment Manager Regime under Subdivision 842-I of the ITAA 97 
in relation to their ONT Shares; or 

(e) are under a legal disability. 

ONT has entered into the ATO’s Early Engagement process which is expected to result in a 
Class Ruling from the ATO, which is anticipated to outline in further detail the ATO's views as 
to: 

(a) the capital gains tax implications associated with the disposal of ONT Shares under 
the Scheme; 

(b) the assessment of the Special Dividend (if paid) and franking credits attached to that 
dividend; 

(c) the circumstances in which an ONT Shareholder will satisfy the 'qualified person' rule 
with respect to the fully franked Special Dividend (if paid); and 
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(d) the application of certain franking integrity measures. 

The ATO has not issued the Class Ruling as at the date of this Scheme Booklet.  If the ATO 
issues the Class Ruling, ONT will make an announcement when the Class Ruling is published 
either on ASX or, if ONT is no longer listed at that time, on its website.  The Class Ruling 
would also be available on the ATO website at www.ato.gov.au.  ONT Shareholders should 
review the final Class Ruling if it issued by the ATO.  The income tax comments provided 
below are consistent with the positions taken by ONT in its engagement with the ATO.  For 
completeness, the Class Ruling may not cover all ONT Shareholders. 

7.2 Taxation Consequences of Disposal of ONT Shares 

(a) Overview 

The disposal of the ONT Shares by ONT Shareholders under the Scheme will 
constitute a CGT event (CGT Event A1) for Australian income tax purposes. The time 
of the CGT event will be the time when the ONT Shares are transferred by the ONT 
Shareholders to Bidco under the Scheme (ie on the Implementation Date).  

(b) Australian resident shareholders 

(i) Overview 

Broadly, an ONT Shareholder will make a capital gain where the capital 
proceeds they receive from the disposal of their ONT Shares exceeds the cost 
base of their ONT Shares. Conversely, an ONT Shareholder will make a 
capital loss where the capital proceeds they receive from the disposal of their 
ONT Shares is less than the reduced cost base of their ONT Shares. 

ONT Shareholders who make a capital gain from the disposal of their ONT 
Shares will be required (subject to the next sentence and any available CGT 
discount) to include that capital gain in their assessable income for the 
relevant income year. To the extent the ONT Shareholders have capital losses 
from other CGT events or a prior year net capital loss, they may be able to 
offset these against the capital gains made on the disposal of their ONT 
Shares resulting in no amount, or a lesser amount, being included in their 
assessable income for the relevant income year. 

ONT Shareholders who make a capital loss from the disposal of their ONT 
Shares may be able to use this capital loss to offset other capital gains made 
in the income year in which the capital loss is realised, or may be able to carry 
forward the capital loss to offset capital gains derived by the shareholder in 
future income years. 

(ii) Capital Proceeds 

The capital proceeds for the CGT event arising from the disposal of ONT 
Shares under the Scheme will consist of the money received, or entitled to be 
received, by an ONT Shareholder. Accordingly, in the case of the Non-
Founder Shareholders, the capital proceeds will consist of the Non-Founder 
Scheme Consideration (being $8.00 per ONT Share less any Special Dividend 
paid by ONT before the Implementation Date) received under the Scheme. It 
is noted that the Scheme provides for two classes of shareholders and a 
differential in the amount of the Scheme Consideration for each class. These 
outcomes are considered to be the result of arm's length dealings in relation to 
the CGT event in question and, therefore, the capital proceeds for the ONT 
Shares held by Non-Founder Shareholders are as stated above and not 
affected by the market value substitution rule which in some cases is applied 
to determine the capital proceeds.   

As the payment of the Special Dividend will occur independently of the 
Scheme, the Special Dividend should not form part of the capital proceeds 
that an ONT Shareholder receives in respect of the disposal of their ONT 
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Shares. Confirmation will be sought in the Class Ruling which is expected to 
be issued by the ATO.  The Scheme is not conditional on the receipt of the 
Class Ruling. 

(iii) Cost Base 

The cost base and reduced cost base of ONT Shares will generally include 
the amount paid by the ONT Shareholder, or the market value of any property 
given by the ONT Shareholder, to acquire the ONT Shares, plus any 
incidental costs of acquisition, such as brokerage. The cost base and reduced 
cost base of each ONT Share will depend on the particular facts and 
circumstances of each ONT Shareholder. 

(iv) CGT discount 

Australian tax resident ONT Shareholders who are individuals, trusts and 
complying superannuation funds that have held their ONT Shares for at least 
12 months at the time of disposal should be entitled to a CGT discount in 
calculating the amount of any capital gain they make on disposal of their ONT 
Shares. 

The CGT discount is applied after any available capital losses have been 
offset to reduce the capital gain. 

The applicable CGT discount which would reduce a capital gain arising from 
the disposal of ONT Shares is 50% for individual shareholders and trusts, or 
33.3% for complying superannuation fund shareholders. The CGT discount is 
not available for ONT Shareholders that are companies. 

ONT recommends that ONT Shareholders seek their own independent advice 
to con rm how the CGT discount provisions will apply to their particular facts 
and circumstances as the rules are quite complex. 

(c) Non-resident shareholders 

For an ONT Shareholder who: 

(i) is a non-resident for Australian income tax purposes, or the trustee of a 
foreign trust for CGT purposes; and 

(ii) has not used their ONT Shares at any time in carrying on a business at or 
through an Australian permanent establishment, 

the disposal of their ONT Shares will generally only result in Australian CGT 
implications if, broadly: 

(iii) that ONT Shareholder, together with their associates, held an interest of 10% 
or more of the issued share capital of ONT at the time of disposal or for a 12 
month period within the two years preceding the disposal (a 'non-portfolio 
interest'); and 

(iv) more than 50% of the market value of the assets of ONT is attributable to 
taxable Australian property, including both taxable Australian real property 
(TARP) (ie land and a lease of land) or a CGT asset that is an indirect 
Australian real property interest, such as shares in a land rich company. 

It is not expected that the ONT Shares held by an ONT Shareholder that is a non-
resident for Australian income tax purposes should constitute an indirect TARP 
interest.  

The foreign resident capital gains withholding regime may impose a 12.5% withholding 
obligation on transactions involving the acquisition of an asset that is an indirect 
Australian real property interest. This withholding regime will only apply where the 
ONT Shareholder is non-resident for Australian income tax purposes.  
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This withholding regime is not expected to apply given ONT Shares should not 
constitute an indirect TARP interest.  

ONT recommends that ONT Shareholders who are non-Australian tax residents also 
seek independent professional advice as to the tax implications of the Scheme, 
including the tax implications in their country of residence.  

7.3 Australian income tax treatment of the Special Dividend 

(a) Entitlement to tax offset for franking credits 

(i) Overview 

ONT Shareholders should include the Special Dividend, if declared and paid, 
and the attached franking credits in their assessable income.  Generally, a tax 
offset should be available for franking credits received.   

ONT Shareholders will not, however, be entitled to obtain a tax offset, for the 
franking credits (and will not be required to include this amount in their 
assessable income) unless the ONT Shareholders are 'qualified persons' in 
relation to the Special Dividend and certain franking integrity measures do not 
apply. 

(ii) 'Qualified Person' rule 

For an ONT Shareholder to be considered a 'qualified person' in relation to the 
Special Dividend, the ONT Shareholder must have held their ONT Shares 'at 
risk' for a continuous period (excluding the day of acquisition and the day of 
disposal) of at least 45 days during a 90-day period (beginning on the 45th 
day before, and ending on the 45th day after, the day on which shares 
become ex-dividend). 

An ONT Shareholder will not be considered to have held their ONT Shares 'at 
risk' where the ONT Shareholder has materially diminished risks of loss or 
opportunities for gain in respect of the ONT Shares (ie the ONT Shareholder's 
net position in relation to the ONT Shares has less than 30% of those risks 
and opportunities).  Under the Scheme, ONT Shareholders should cease to 
hold the ONT Shares 'at risk' from the Scheme Record Date onwards. 

ONT Shareholders should seek independent professional advice regard the 
application of the 'qualified person' rule to their particular circumstances. 

(iii) Franking integrity rules 

The franking integrity rules are intended to prevent abuse of the imputation 
system (eg by 'streaming' franking credits).  The rules are complex and it is 
expected that the Class Ruling from the ATO will confirm that certain franking 
integrity rules should not apply.   

ONT Shareholders should seek independent professional advice regarding 
the application of the franking integrity rules to their particular circumstances. 

(b) Entitlement to franking credits in excess of tax liability 

Provided that ONT Shareholders are 'qualified persons' in relation to the Special 
Dividend and none of the franking integrity measures apply, to the extent that the ONT 
Shareholders' entitlement to franking credits exceeds their tax liability for the income 
year: 

(i) ONT Shareholders who are Australian resident individuals or are complying 
superannuation funds should be entitled to receive a refund of the excess 
franking credits;  
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(ii) ONT Shareholders that are Australian resident companies may be able to 
convert excess franking credits into tax losses and credit their franking 
account by the relevant amount; and 

(iii) ONT Shareholders who are non-Australian tax residents should seek 
independent professional advice as to the tax implications of the Scheme, 
including the tax implications in their country of residence. 

Any Special Dividend that may be determined and paid to an ONT Shareholder who is 
a non-resident of Australia should not be subject to Australian dividend withholding tax 
to the extent that the Special Dividend has been franked.  To the extent that the 
Special Dividend is unfranked, Australian dividend withholding tax will be required to 
be withheld by ONT on behalf of that non-resident ONT Shareholder at a rate not 
exceeding 30%.  Dividend withholding tax may be reduced under an applicable double 
taxation agreement which Australia has with certain treaty countries. 

7.4 GST 

There should be no GST payable in respect of the sale of ONT Shares under the Scheme. 
Where an ONT Shareholder is not registered or required to be registered for GST, the sale 
should be outside the scope of GST. Otherwise, the sale of the ONT Shares will be an input 
taxed nancial supply. Where this is the case, ONT Shareholders should obtain independent 
advice to con rm whether there is any ability to claim any input tax credits for any costs (such 
as professional advisor fees) incurred in relation to the disposal of their ONT Shares. 

7.5 Stamp Duty 

No stamp duty should be payable by ONT Shareholders on the disposal of their ONT Shares 
in connection with the Scheme. 
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8 Additional information 

8.1 Interests of ONT Directors in ONT securities 

The table below lists the Relevant Interests of ONT Directors in ONT securities as at the date 
of this Scheme Booklet. 

Name Position Relevant Interest in ONT 
securities 

Mr Robert Jones Non-Executive Chairman 37,521 ONT Shares 

Dr Daryl Holmes* Managing Director  14,711,729 ONT Shares 

Mr Jason Smith Non-Executive Director 2,068 ONT Shares 

* The 550,702 ONT Shares (approximately 2.3% of ONT) held by Ashbourne Park Pty Limited have 
been included in the above table, because they are an associate of Dr Daryl Holmes for the purposes of 
section 671B of the Corporations Act. However, this shareholding is not a Founder Shareholder for the 
purposes of the Scheme. The Founder Shareholders are Daryl Holmes as trustee for the TFD Hybrid 
Fixed Trust and Golden Arch (Qld) Pty Ltd as trustee for the Whistler Discretionary Trust, who together 
hold 14,161,027 ONT Shares (approximately 59.8% of ONT). 

No ONT Director acquired or disposed of a Relevant Interest in any ONT Share or other 
security in the four month period ending on the date immediately before the date of this 
Scheme Booklet.  

ONT Directors (other than Daryl Holmes and the Founder Shareholders), and entities who are 
controlled by them, who hold ONT Shares, will be entitled to vote at the General Scheme 
Meeting.  The Founder Shareholders, who are controlled by Daryl Holmes, will be entitled to 
vote at the Founder Scheme Meeting.  ONT Directors, or the entities controlled by them, who 
hold ONT Shares on the Scheme Record Date will receive the Scheme Consideration along 
with the other Scheme Shareholders. 

Each ONT Independent Director comprising the IBC intends to vote, or cause to be voted, all 
ONT Shares held or controlled by them in favour of the Scheme at the General Scheme 
Meeting, in the absence of a Superior Proposal and subject to the Independent Expert 
continuing to conclude that the Scheme is in the best interests of ONT Shareholders and is fair 
and reasonable to the Non-Founder Shareholders.  Subject to the same qualifications, Dr 
Daryl Holmes intends to vote all of the ONT Shares that the Founder Shareholders hold in 
favour of the Scheme at the Founder Scheme Meeting. 

8.2 ONT Loan Shares 

(a) Overview of ONT Loan Shares  

Loan Shares are ONT Shares which have been acquired by Participants with funds 
loaned by ONT under a loan agreement supported by a lien over the shares (and with 
recourse limited to the loan shares).  The Loan Shares have been issued directly to 
the Participant subject to a holding lock to prevent transfer until all conditions relating 
to the Loan Shares are satisfied.  The Loan Shares are held subject to satisfaction of 
applicable vesting conditions with disposal restrictions operating until the loan is 
satisfied.  Until fully vested, Loan Shares are at risk of forfeiture.   

(b) ONT Loan Shares on issue 

As at the date of this Scheme Booklet, there are 245,895 Loan Shares on issue, all of 
which are subject only to repayment of the outstanding loan amount. 
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(c) Intended treatment of ONT Loan Shares in connection with the Scheme 

The ONT Board intends to waive all disposal restrictions on the Loan Shares held by 
or on behalf of the Participants subject to the Scheme becoming Effective provided 
that each Participant: 

(i) makes an irrevocable appointment as proxy and, where the Participant is a 
body corporate, representative, of the chairperson of the General Meeting to 
exercise the voting rights attached to the Loan Shares in favour of the General 
Scheme Resolution, in the absence of a Superior Proposal, and subject to the 
Independent Expert continuing to conclude that the Scheme is in the best 
interests of ONT Shareholders and is fair and reasonable to the Non-Founder 
Shareholders; and 

(ii) authorises ONT to receive any Scheme Consideration payable under the 
Scheme in respect of the Loan Shares and apply it first towards repayment of 
the loan attached to those Loan Shares and as to any balance to the 
Participant. 

In respect of each Participant that does not permit this treatment of their Loan Shares, 
ONT will exercise its right to require repayment of any loan amount outstanding within 
the timeframe permitted by the respective loan agreement, failing which ONT will 
exercise its right to sell the Loan Shares and apply the proceeds to the repayment of 
the loan with any balance paid to the Participant. 

8.3 Other benefits and agreements  

(a) Interests of ONT Directors in BidCo  

No marketable securities of a BidCo Group Member are held by, or on behalf of, ONT 
Directors as at the date of this Scheme Booklet.  No ONT Director acquired or 
disposed of a Relevant Interest in any marketable securities of a BidCo Group 
Member in the four month period ending on the date immediately before the date of 
this Scheme Booklet.  

(b) Interests of ONT Directors in contracts of BidCo 

No ONT Director has an interest in any contract with a member of the BidCo Group, 
other than Dr Daryl Holmes.  Dr Daryl Holmes and the other Founder Shareholders 
have an interest in the following contracts of BidCo Group Members. 

(i) Retention and Co-investment Deed 

It is a condition of the Scheme that Dr Daryl Holmes and the other Founder 
Shareholders enter into a Retention and Co-Investment Deed with HoldCo.  

The Retention and Co-Investment Deed sets out, amongst other matters, the 
framework and terms governing the relationship between the Founder 
Shareholders and HoldCo in connection with the Retained ONT Shares. 

Under the Retention and Co-investment Deed, HoldCo may (but is not 
obliged), at any time within the 24 months after the Implementation Date, 
acquire the Retained ONT Shares from the Founder Shareholders valued at 
$6.33 per share (less the Special Dividend) in consideration for the issue of 
HoldCo Shares at an issue price of $1.30 per HoldCo Share (HoldCo Call 
Option).     

Until the HoldCo Call Option is exercised, each Founder Shareholder will 
generally have the benefit of, and be bound by, the provisions of the Retention 
and Co-investment Deed so that the Founder Shareholder has the same 
rights and obligations (and the provisions of the Retention and Co-investment 
Deed apply to the Founder Shareholder) in an economically and contractually 
equivalent manner to that which would have been the case if the Founder 
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Shareholder were a HoldCo Shareholder and its Retained ONT Shares were 
HoldCo Shares.  

The Retention and Co-investment Deed otherwise contains terms and 
conditions which are customary for investments of a comparable size, nature 
and type, including provisions as to the issue of new securities; 
representations and warranties; restrictions on disposal of Retained ONT 
Shares; compulsory disposal of Retained ONT Shares for an exit event, drag 
along, tag along or default event; information and access rights; and non-
compete. 

A full copy of the Retention and Co-investment Deed will be made available 
free of charge following a request in writing by any ONT Shareholder to ONT 
at any time before the Scheme Meetings. 

(ii) Consulting Agreement 

It is a condition of the Scheme that Dr Daryl Holmes enter into a Consultancy 
Agreement with Maven Dental Group Pty Ltd (Maven), an entity controlled by 
BidCo, under which he has agreed to provide senior advisory services to the 
Maven CEO and leadership team in a non-executive role.  The Consultancy 
Agreement will commence on the Implementation Date and operate for an 
initial term of 12 months.  Dr Holmes will be paid a service fee of $5,000 per 
month plus GST for the duration of the Consultancy Agreement.   

(iii) Founder Entity Lease Amendments 

It is a condition of the Scheme that ONT enters an agreed form amendment 
document in respect of each of the Founder Entity Leases, under which:  

(A) the term of each Founder Entity Lease is extended by 5 years to 
expire on 30 June 2026, with 2 further options of 3 years each;  

(B) ONT has the option of electing for a CPI or market review on the 
commencement of each further term; and 

(C) any market review is capped at not more than a 5% increase on the 
previous rent. 

ONT is also party to a side letter in respect of the lease of 105 Denham Street, 
Townsville (Head Office) with Golden Arch (Qld) Pty Ltd and Dr Daryl Shane 
Holmes, under which the parties agree that from 30 June 2022 onwards, ONT 
would endeavour to sublease the Head Office to a third party. To the extent 
the sublease revenues do not offset the Head Office lease cost, Daryl Holmes 
will be responsible for the shortfall. To the extent a subtenant cannot be found, 
Daryl Holmes will be responsible for the Head Office lease cost. 

(iv) Facilities and Services Agreement  

Dr Daryl Holmes has agreed to enter into a Facilities and Services Agreement 
with Maven, to enable Dr Holmes to practice dentistry at a practice operated 
by the BidCo Group following implementation of the Scheme.  Under the 
Facilities and Services Agreement, Maven will provide use of dental surgeries, 
practice management and other services to Dr Homes, who will carry on his 
own dental practice.  The Facilities and Services Agreement will otherwise be 
on customary terms and conditions, which are no less favourable to Dr 
Holmes on the whole than his existing Dental Services Agreement with ONT.   
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(v) Contingent Note Deed Poll  

BidCo has executed the Contingent Note Deed Poll pursuant to which they 
have undertaken in favour of each Founder Shareholder to procure that each 
Founder Shareholder is provided the Contingent Scheme Consideration to 
which they are entitled under the Scheme, in accordance with the terms of the 
Scheme and subject to the Scheme becoming Effective.   

On the Implementation Date, the Founder Shareholders will each receive 1 
Contingent Note for each ONT Share transferred by the Founder 
Shareholders under the Scheme.  The Founder Shareholders will receive up 
to $0.81 cash for each Contingent Note (Contingent Scheme 
Consideration), subject to ONT completing the sale of its investments in 
Investors Central Limited ACN 143 097 38524 and its real property located at 
361 Flinders Street, Townsville (Contingent Events).   

The actual cash amount to be received by the Founder Shareholders for each 
Contingent Note depends on the aggregate proceeds (after-Tax and 
transaction costs) received by ONT in relation to the Contingent Events.  As at 
the date of this Scheme Booklet, the sale of the Flinders Street real property 
has occurred.  The sale of the investments in Investors Central Limited has 
not occurred but is expected to occur and the Contingent Scheme 
Consideration to be received by the Founder Shareholders is expected to be 
$0.81, and, on that basis, the Founder Shareholders are expected to receive 
in aggregate cash proceeds of $6.33 for each ONT Share transferred under 
the Scheme. 

A full copy of the Contingent Note Deed Poll will be made available free of 
charge following a request in writing to ONT at any time before the Scheme 
Meetings. 

(vi) Other 

The ONT IBC reserves the right to sell ONT's redeemable preference shares 
in Investors Central Limited to, and borrow funds on an unsecured basis from, 
entities associated with Dr Daryl Holmes on reasonable commercial arm's 
length terms and to use the funds raised to pay the Special Dividend.  The 
ONT IBC considers that a sale of the Investor Central Limited shares for their 
face value would be reasonable in the circumstances if ONT and Dr Holmes 
were dealing at arm's length or would be less favourable to Dr Holmes than 
such terms and conditions. 

(c) Deeds of indemnity, insurance and access  

ONT has entered into deeds of indemnity, insurance and access with the ONT 
Directors on customary terms (Director Deeds).  The Director Deeds include terms 
that provide for ONT to indemnify each of its directors against any liability incurred by 
such persons in their capacity as a director of ONT to any person other than an ONT 
Group Member. 

ONT also pays premiums in respect of a directors’ and officers’ insurance policy for 
the benefit of the ONT Directors.  ONT may enter into an arrangement to provide 
insurance coverage for all current ONT Directors for this policy and other specified 
insurance policies for a period of up to seven years from the Implementation Date.  As 
at the date of this Scheme Booklet, ONT expects that the premium for entry into such 
run-off arrangements to be approximately $338,400.  The entry into such 
arrangements by ONT is permitted by clauses 7.6 and 7.7 of the Scheme 
Implementation Agreement. In addition, under clause 7.6(c) of the Scheme 
Implementation Agreement, BidCo must ensure that the directors’ and officers’ run-off 
insurance cover (and the run-off insurance cover for any other specified insurance 

 
24 Comprising redeemable preference shares having a face value of $6.25 million.   
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policies) for such ONT Directors is maintained for a period of seven years from the 
retirement date of each director and executive officer. 

(d) Benefits in connection with retirement or loss of office 

There is no payment or other benefit that is proposed to be made or given to any 
director, secretary or executive officer of ONT (or any of its Related Bodies Corporate) 
as compensation for the loss of, or consideration for or in connection with his or her 
retirement from, office in ONT (or any of its Related Bodies Corporate) in connection 
with, or that is materially affected by the implementation of, the Scheme.  

(e) Other agreements or arrangements with ONT Directors connected with or 
conditional on the Scheme 

Other than the matters described in Section 8.3(b) relating to the Founder 
Shareholders, there are no agreements or arrangements made between any ONT 
Director and any other person, including BidCo, in connection with, or conditional on 
the outcome of, the Scheme. 

8.4 Suspension of trading of ONT Shares 

If the Court approves the Scheme, ONT will notify ASX.  It is expected that suspension of 
trading on ASX in ONT Shares will occur from close of trading on the Effective Date.  This is 
expected to occur on Thursday, 18 November 2021. 

8.5 Deed Poll 

BidCo has executed the Deed Poll pursuant to which they have undertaken in favour of each 
Scheme Shareholder to procure that each Scheme Shareholder is provided the Scheme 
Consideration to which they are entitled under the Scheme, in accordance with the terms of 
the Scheme and subject to the Scheme becoming Effective.  A copy of the Deed Poll is 
contained in Annexure C. 

8.6 Consents and disclosures 

The following parties have given, and have not withdrawn before the date of this Scheme 
Booklet, their consent to be named in this Scheme Booklet in the form and context in which 
they are named: 

Name Position 

Flagstaff Partners Financial adviser to ONT 

Thomson Geer Legal adviser to ONT 

Grant Thornton Independent Expert 

Computershare Investor Services Pty Limited Share Registry  

The Independent Expert has given and has not withdrawn its consent to be named in this 
Scheme Booklet and to the inclusion of the Independent Expert's Report in Annexure A to this 
Scheme Booklet and to the references to the Independent Expert's Report in this Scheme 
Booklet being made in the form and context in which each such reference is included. 

BidCo has given, and has not withdrawn, its consent to be named in this Scheme Booklet and 
in relation to the inclusion of the BidCo Information in this Scheme Booklet in the form and 
context in which that information is included. 

Each person named in this Section 8.6: 

(a) has not authorised or caused the issue of this Scheme Booklet; 
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(b) does not make, or purport to make, any statement in this Scheme Booklet or any 
statement on which a statement in this Scheme Booklet is based, other than as 
specified in this Section 8.6; and 

(c) to the maximum extent permitted by law, expressly disclaims all liability in respect of, 
makes no representation regarding, and takes no responsibility for, any part of this 
Scheme Booklet, other than a reference to its name and the statement (if any) 
included in this Scheme Booklet with the consent of that party as specified in this 
Section 8.6. 

8.7 No unacceptable circumstances 

The ONT Directors believe that the Scheme does not involve any circumstances in relation to 
the affairs of ONT that could reasonably be characterised as constituting 'unacceptable 
circumstances' for the purposes of section 657A of the Corporations Act. 

8.8 Transaction costs 

ONT estimates that it will incur approximately $3,000,000 (excluding GST) in external 
transaction costs related to the Scheme, which includes advisory fees, legal fees, valuation 
fees, Court fees and registry, printing and mailing costs.  Of this, approximately $1,550,000 
(excluding GST) will be incurred regardless of whether the Scheme becomes Effective or not, 
including Independent Expert's fees of $140,000 plus GST. 

8.9 No other material information  

Otherwise than as contained or referred to in this Scheme Booklet, including the Independent 
Expert's Report and the information that is contained in the Annexures to this Scheme 
Booklet, there is no other information that is material to the making of a decision by an ONT 
Shareholder (excluding the Founder Shareholders) whether or not to vote in favour of the 
Scheme Resolution to approve the Scheme, being information that is known to any ONT 
Director and which has not previously been disclosed to ONT Shareholders.  

8.10 Supplementary information 

If ONT becomes aware of any of the following between the date of lodgement of this Scheme 
Booklet for registration with ASIC and the Second Court Date: 

(a) a material statement in this Scheme Booklet is false or misleading; 

(b) a material omission from this Scheme Booklet; 

(c) a significant change affecting a matter in this Scheme Booklet; or 

(d) a significant new matter has arisen and it would have been required to be included in 
this Scheme Booklet if known about at the date of lodgement with ASIC, 

depending on the nature and timing of the changed circumstances, and subject to obtaining 
any relevant approvals, ONT may circulate and publish any supplementary document, by: 

(e) making an announcement to ASX; 

(f) placing an advertisement in a prominently published newspaper which is circulated 
generally throughout Australia; 

(g) posting the supplementary document to ONT Shareholders at their registered address 
as shown in the ONT Share Register; and/or 

(h) posting a statement on ONT' website at https://www.1300smiles.com.au/investors/asx-
releases/, 

as ONT in its absolute discretion considers appropriate. 
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9 Definitions and interpretation  

9.1 Definitions 

In this Scheme Booklet, unless the context otherwise requires, the following terms have the 
meanings set out below. 

Term Meaning 

Abano  Abano Healthcare Group Ltd (NZCN 13802), or where, the context 
requires, the Abano Group.  

Abano Finco Adams Aus Finco Pty Ltd.  

Abano Group Abano and each of its Related Bodies Corporate, and a reference to 
an Abano Group Member or a member of the Abano Group is to 
Abano or any of its Related Bodies Corporate.  

ASIC the Australian Securities and Investments Commission. 

ASX ASX Limited ABN 98 008 624 691 or the market operated by it, as the 
context requires. 

ASX Listing Rules the official listing rules, from time to time, of the ASX.  

ATO the Australian Taxation Office. 

BGH Capital BGH Capital Pty Ltd (ABN 59 617 386 982) in its capacity as manager 
or adviser of the constituent entities of the BGH Capital Fund I. 

BGH Capital Fund the constituent entities of the BGH Capital Fund I.  

BidCo Adams Aus Bidco Pty Limited ACN 637 090 996. 

BidCo FAQs the answers to the following questions in Section 2 (Frequently asked 
questions): 
(a) 'Who are BidCo, BGH Capital and OTPP?' 

(b) 'How is BidCo funding the Scheme Consideration?' 

BidCo Group BidCo and each of its Related Bodies Corporate, and a reference to a 
BidCo Group Member is a reference to BidCo or any of its Related 
Bodies Corporate. 

BidCo Information the information about the BidCo Group, BGH Capital and OTPP 
contained in: 
(a) BidCo FAQs;  

(b) Section 5 (Information about BidCo and HoldCo); and  

(c) Section 8.6 (Consents and disclosures) to the extent it relates 
to BidCo.  

Break Fee $1.7 million.  The circumstances in which the Break Fee may become 
payable are summarised in Section 3.7(d). 

Business Day any day (other than a Saturday, Sunday or a public holiday) on which 
trading banks are generally open for over-the-counter banking 
business in Auckland, New Zealand; Brisbane, Melbourne and 
Sydney, Australia; and Toronto, Canada. 
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Term Meaning 

CHESS the clearing house electronic subregister system for the electronic 
transfer of securities operated by ASX settlement Pty Limited ABN 49 
008 04 532. 

Class Ruling the ATO Class Ruling to be requested by ONT to confirm the key 
taxation implications of the Scheme, the availability of franking credits 
attaching to the Special Dividend and whether the Special Dividend 
forms part of the capital proceeds under the Scheme. 

Competing Proposal any proposal, transaction or arrangement which, if completed, would 
mean:  
(a) a person (other than HoldCo or its Related Bodies Corporate 

or the Founder Shareholders) whether alone or together with 
its associates would: 
(i) directly or indirectly, acquire an interest or Relevant 

Interest in or become the holder of 8% or more of ONT 
Shares (other than as custodian, nominee or bare 
trustee);  

(ii) acquire control of ONT, within the meaning of section 
50AA of the Corporations Act;  

(iii) directly or indirectly acquire, obtain a right to acquire, 
or otherwise obtain an economic interest in all or a 
substantial part or a material part of the assets of or 
business conducted by the ONT Group; 

(iv) otherwise acquire or merge (including by a reverse 
takeover bid or dual listed company structure) with 
ONT; or 

(b) ONT would be required to abandon or otherwise fail to 
proceed with the Scheme. 

Consultancy 
Agreement 

the Consultancy Agreement between Dr Daryl Holmes (or an entity 
under his control) and Maven. 

Contingent Events  has the meaning given in Section 8.3(b)(v).  

Contingent Note  
 

an unsecured note on terms and conditions agreed by ONT and 
BidCo and to be issued by BidCo to the Founder Shareholders, 
providing for a contingent cash payment to the Founder Shareholders 
of up to $0.81 per note.   

Contingent Note Deed 
Poll 

the Contingent Note Deed Poll executed by BidCo under which BidCo 
covenants in favour of each Founder Shareholder to procure that 
each Founder Shareholder is provided the Contingent Scheme 
Consideration to which they are entitled under the Scheme, in 
accordance with the terms of the Scheme and subject to the Scheme 
becoming Effective.  

Contingent Scheme 
Consideration 

has the meaning given in Section 8.3(b)(v). 

Corporations Act the Corporations Act 2001 (Cth). 

Corporations 
Regulations 

the Corporations Regulations 2001 (Cth). 

Court the Federal Court of Australia, Sydney Registry, or such other court of 
competent jurisdiction under the Corporations Act agreed in writing by 
BidCo and ONT.  
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Term Meaning 

Debt Commitment 
Letter 

has the meaning given in Section 5.9.  

Debt Funding has the meaning given in Section 5.9.  

Deed Poll the deed poll executed by BidCo under which BidCo covenants in 
favour of Scheme Shareholders to perform its obligations under the 
Scheme, as set out in Annexure C.  

EBITDA earnings before interest, tax, depreciation and amortisation 
determined in accordance with the historical accounting policies and 
principles applied by ONT. 

Effective when used in relation to the Scheme, the coming into effect, under 
section 411(10) of the Corporations Act, of the order of the Court 
made under section 411(4)(b) in relation to the Scheme, but in any 
event at no time before an office copy of the order of the Court is 
lodged with ASIC. 

Effective Date the date on which the Scheme becomes Effective, currently expected 
to be Thursday, 18 November 2021. 

Election the election by the Founder Shareholders to retain, in aggregate, 
26.227% of their Scheme Shares (rounded up or down to the nearest 
whole number of Scheme Shares), in accordance with clause 5.9 of 
the Scheme. 

Election Form a form issued by ONT for the purposes of the Founder Shareholders 
making the Election. 

Election Time 5.00pm on the date that is three clear Business Days before the date 
of the Scheme Meetings or such other date as is agreed in writing by 
BidCo and ONT, currently expected to be Monday, 8 November 2021.  

End Date 31 March 2022 or such other date as agreed by BidCo and ONT. 

Exclusivity Period the period from and including the date that the Scheme 
Implementation Agreement was executed (23 August 2021) to the 
earlier of: 
(a) termination of the Scheme Implementation Agreement in 

accordance with its terms; and 
(b) the End Date. 

Facilities has the meaning given in Section 5.9(b). 

FIRB Foreign Investment Review Board. 

FIRB Act Foreign Acquisitions and Takeovers Act 1975 (Cth). 

Founder Entity 
Leases 

(a) lease of 1199 Riverway, Rasmussen, QLD between ONT and 
Ashbourne Park Pty Ltd; and 

(b) lease of 85-89 Bundock Street, Belgian Gardens, QLD 
between ONT and Golden Arch (Qld) Pty Ltd. 

Founder Scheme 
Consideration 

means: 
(a) an amount of $5.52 cash per Scheme Share, less the cash 

amount of the Special Dividend; and 
(b) one Contingent Note per Scheme Share.  
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Term Meaning 

Founder Scheme 
Meeting 

the meeting of Founder Shareholders ordered by the Court to be 
convened under section 411(1) of the Corporations Act.  

Founder Scheme 
Resolution 

the resolution to approve the Scheme to be voted on at the Founder 
Scheme Meeting, as set out in the Notice of Founder Scheme 
Meeting. 

Founder 
Shareholders 

(a) Dr Daryl Holmes;  
(b) Daryl Holmes as trustee for the TFD Hybrid Fixed Trust; and  
(c) Golden Arch (Qld) Pty Ltd as trustee for the Whistler 

Discretionary Trust.  

General Scheme 
Meeting 

meeting of the Non-Founder Shareholders ordered by the Court to be 
convened under section 411(1) of the Corporations Act. 

General Scheme 
Resolution 

the resolution to approve the Scheme to be voted on at the General 
Scheme Meeting, as set out in the Notice of General Scheme 
Meeting. 

Head Office the premises leased by ONT located at 105 Denham Street, 
Townsville, QLD 4810. 

HoldCo Adams Group Aus Holdings Pty Limited ACN 637 089 162. 

HoldCo Board the board of directors of HoldCo as constituted from time to time.  

HoldCo Call Option  has the meaning given in Section 8.3(b)(i). 

HoldCo Constitution the constitution of HoldCo as amended and re-stated as at 7 July 
2021.    

HoldCo Share a Class M share in the capital of HoldCo, having the rights set out in 
Schedule 3 of the HoldCo Constitution, including (but not limited to):  
(a) Voting rights: a HoldCo Share does not confer on its holder 

any right to vote, to receive notice of any general meeting of 
HoldCo or to attend any general meeting of HoldCo, until the 
earlier of the completion of an exit, the time the HoldCo Share 
is transferred to HoldCo or such other time as determined by 
the HoldCo Board;  

(b) Conversion: on the “conversion date” (being 5 Business 
Days’ prior to an exit or such other date determined by the 
HoldCo Board to facilitate an exit), the HoldCo Shares will 
automatically convert into ordinary shares in the capital of 
HoldCo which shall rank pari passu with the fully paid ordinary 
shares in the capital of HoldCo;  

(c) Dividends: subject to the Corporations Act, the HoldCo 
Constitution and the shareholders’ deed with respect to 
HoldCo, the directors of HoldCo may declare or determine that 
a dividend is payable to the HoldCo shareholders, fix the 
amount and the time for payment of that dividend; and  

(d) Transfer of Shares: a HoldCo Share may only be transferred 
to an affiliate of the HoldCo shareholder, or any other person 
consented to by the HoldCo Board.  

HoldCo Shareholder a holder of shares in HoldCo. 
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Term Meaning 

Implementation Date the fifth Business Day following the Record Date, or such other date 
after the Scheme Record Date as ONT and BidCo agree in writing or 
is ordered by the Court or required by ASX, currently expected to be 
Wednesday, 1 December 2021. 

Independent Expert Grant Thornton Corporate Finance Pty Ltd ACN 003 265 987. 

Independent Expert's 
Report 

the report by the Independent Expert set out in Annexure A 

Loan Shares ONT Shares which have been acquired by Participants using funds 
loaned by ONT under a loan agreement supported by a lien over the 
shares (and with recourse limited to the loan shares) pursuant to the 
ONT Loan Share Plan. 

Mandated Lead 
Arrangers 

ASB Bank Limited, Sumitomo Mitsui Banking Corporation, Perpetual 
Corporate Trust Limited as custodian for the Metrics Credit Partners 
Diversified Australian Senior Loan Fund and Export Development 
Canada.  

Material Adverse 
Effect 

an event, occurrence or matter being reasonably likely to occur: (i) 
after 23 August 2021; or (ii) on or before 23 August 2021 but which 
had not been fairly disclosed to BidCo, or is only announced or 
publicly disclosed, after 23 August 2021 (each a Specified Event), 
which has, has had, or is reasonably likely to have, either individually 
or when aggregated with any other Specified Events, the effect of: 
(a) diminishing the consolidated net assets of the ONT Group by 

at least $11,000,000; or 
(b) diminishing the consolidated maintainable EBITDA of the ONT 

Group for: 
(i) the financial year ending 30 June 2022; or 
(ii) the 12-month period commencing on the date of the 

Specified Event, 
by at least:  
(iii) in the case of Specified Events which have a one-off 

or non-recurring impact, $3,050,000; or 
(iv) in all other cases, $1,220,000,  
against what EBITDA would reasonably have been expected 
to have been but for such Specified Event(s) (with such 
expected EBITDA in the case of the financial year ending 30 
June 2022 only), 

but does not include any matter, event or circumstance: 
(c) which has been fairly disclosed to BidCo; 
(d) occurring with the written consent of BidCo; or 
(e) which arises from:  

(i) in relation to the COVID-19 pandemic or natural 
disaster, any change in general economic or political 
conditions; 

(ii) any other change in general economic or political 
conditions, excluding paragraph (i), including any 
changes or major disruptions to, or fluctuations in, 
domestic or international securities markets in general 
or change in law, and changes arising from acts of 
terrorism, or war; 
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Term Meaning 
(iii) any change in taxation rates, interest rates, exchange 

rates or general economic conditions; 
(iv) any actual change in law or regulations or generally 

accepted accounting principles or the interpretation of 
them; or 

except, in the case of paragraphs (ii), (iii) and (iv), to the extent 
that the ONT Group, taken as a whole, is materially and 
disproportionately affected as compared with other participants 
in the industry in which the ONT Group operates. 

Material Contract any contract or commitment (or any series of related contracts or 
commitments):  
(a) having an annual income contribution to the ONT Group 

(determined in accordance with the historical accounting 
policies and principles applied by ONT) of more than 
$750,000;  

(b) having an annual cost to the ONT Group of more than 
$250,000; 

(c) for the employment of any person whose base compensation 
(including superannuation benefits) is in excess of $150,000; 

(d) concerning the use and sale of the ONT Group’s software or 
with respect to the intellectual property of the ONT Group or 
any third party including any reseller or distribution 
agreements;  

(e) containing a covenant not to compete granted by any member 
of the ONT Group in favour of a third party that materially 
prohibits or restricts any member of the ONT Group from 
engaging in business anywhere in the world; or 

(f) which is entered into other than in the ordinary course of 
business and which may otherwise be expected to be 
contracts or commitments to which paragraphs (a) – (e) above 
apply.   

Material Lease any lease agreed by ONT and BidCo to constitute a 'Material Lease'. 

Material Licence each of the following: 
(a) each of ONT's accreditations under the Quality Innovation 

Performance’s Practice Dental Practice Accreditation;  
(b) each of ONT's trade waste approvals for its practices in Cairns 

City, Smithfield, Mackay, Gladstone Central, Gladstone, 
Belgian Gardens, Bundaberg, Bundaberg Central and 
Bundaberg PO; 

(c) ONT's possession licence under the Radiation Safety Act 
1999 (Qld); and 

(d) ONT's radiation management licence under the Radiation 
Control Act 1990 (NSW). 

Maven Maven Dental Group Pty Ltd ACN 131 333 492.   

Non-Founder Scheme 
Consideration 

an amount of $8.00 cash per Scheme Share, less the cash amount of 
any Special Dividend. 

Non-Founder 
Shareholder  

an ONT Shareholder that is not a Founder Shareholder.  
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Term Meaning 

Notice of Founder 
Scheme Meeting 

the notice in relation to the Founder Scheme Meeting set out in 
Annexure E.  

Notice of General 
Scheme Meeting 

the notice in relation to the General Scheme Meeting set out in 
Annexure D.  

ONT 1300 SMILES Limited ACN 094 508 166 (ASX: ONT). 

ONT Board the board of directors of ONT. 

ONT Directors any current director of ONT comprising part of the ONT Board. 

ONT Group ONT and each of its subsidiaries and a reference to an ONT Group 
Member is to ONT or any of its subsidiaries. 

ONT IBC  the Independent Board Committee of the ONT Board established for 
the purposes of (among other things) evaluating and overseeing the 
Scheme, comprising Robert Jones (Chairman) and Jason Smith (Non-
Executive Director) and ONT IBC Member means any one of them.   

ONT Independent 
Director 

each of the ONT directors other than Dr Daryl Holmes.   

ONT Information all information contained in the Scheme Booklet other than the BidCo 
Information and the Independent Expert’s Report. 

ONT Prescribed 
Event 

any of the following events, except to the extent contemplated by the 
Scheme Implementation Agreement or the Scheme: 
(a) ONT converts all or any of its shares into a larger or smaller 

number of shares;  
(b) an ONT Group Member resolves to reduce its share capital in 

any way or resolves to reclassify, combine, split or redeem or 
repurchase directly or indirectly any of its shares; 

(c) an ONT Group Member enters into a buy-back agreement or 
resolves to approve the terms of a buy-back agreement under 
the Corporations Act; 

(d) ONT makes or declares, or announces an intention to make or 
declare, any distribution (whether by way of dividend, capital 
reduction or otherwise and whether in cash or in specie), other 
than the Special Dividend;  

(e) an ONT Group Member: 
(i) issues shares; 
(ii) grants an option over its shares; or 
(iii) agrees to make such an issue or grant such an option,  
in each case to a person outside the ONT Group; 

(f) an ONT Group Member issues or agrees to issue securities or 
other instruments convertible into shares or debt securities in 
each case to a person outside the ONT Group; 

(g) ONT adopts a new constitution or modifies or repeals its 
constitution or a provision of it; 

(h) an ONT Group Member disposes, or agrees to dispose of the 
whole or a substantial part of its business or property; 

(i) an ONT Group Member:  
(i) acquires or disposes of; 
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Term Meaning 
(ii) agrees to acquire or dispose of; or 
(iii) offers, proposes, announces a bid or tenders for, 
any business, assets, entity or undertaking the value of which 
exceeds $100,000; 

(j) an ONT Group Member applies to make, or makes, an 
investment in, or advances funds in any way to or for the 
benefit of, Investors Central Limited (ACN 143 097 385) or any 
product offered by or on behalf of Investors Central Limited; 

(k) an ONT Group Member creates, or agrees to create, any 
encumbrance over or declares itself the trustee of the whole or 
a substantial part of its business or property; 

(l) an ONT Group Member: 
(i) increases the remuneration of, or otherwise varies the 

employment arrangements with, any of its directors, 
officers or employees with a base salary of greater 
than $150,000 (otherwise than as required under an 
existing contract in place as at 23 August 2021); 

(ii) accelerates the rights of any of its directors, officers, 
employees or independent contractors to 
compensation or benefits of any kind (including under 
any ONT bonus plans) (otherwise than in accordance 
with an existing contract in place as at 23 August 
2021);  

(iii) offers to pay, pays or agree to pay any of its directors, 
officers, employees or independent contractors an 
incentive, a termination or a retention payment 
(otherwise than in accordance with an existing 
contract in place as at 23 August 2021); or 

(iv) offers to pay, pays or agrees to pay any of its 
directors, officers, employees or independent 
contractors any discretionary short term incentive and 
which in aggregate to all directors, officers, employees 
or independent contractors of the ONT Group exceeds 
$150,000; 

(m) an ONT Group Member:  
(i) amends, terminates or is in material breach of a 

Material Contract, except where the Material Contract 
that has been terminated is a dental services 
agreement; or  

(ii) enters into a new contract which is reasonably likely to 
be a Material Contract, other than any dental services 
agreement on ONT's standard terms entered into by 
ONT in the ordinary course of business; 

(n) the following has occurred in relation to such dental services 
agreement(s) and/or dental employment agreements(s) from 
which ONT derives in aggregate 15% or more of the ONT 
'Average Net Production' for the 6 month period ended 31 July 
2021 as specified in the disclosure letter: 
(i) such agreement(s) have been terminated; 
(ii) notice of termination of such agreement(s) have been 

given to an ONT Group Member; or 
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Term Meaning 
(iii) there has been a material breach of such 

agreement(s) which entitles the counterparty to such 
agreement(s) to terminate the agreement. 

(o) an ONT Group Member amends, terminates or is in material 
breach of a Material Lease which is not remedied within the 
shorter of 10 Business Days of the occurrence of the material 
breach or the Second Court Date, or enters into a new lease 
which is likely to be material to the business of the ONT Group 
taken as a whole;  

(p) an ONT Group Member enters into or resolves to enter into a 
transaction with any related party of ONT (other than an ONT 
Group Member) as defined in section 228 of the Corporations 
Act which would require shareholder approval under Chapter 
2E or under Chapter 10 of the ASX Listing Rules; 

(q) after 23 August 2021, pay, incur or agree to pay or incur any 
amount of Transaction Costs based on the assumptions 
contained in the disclosure letter which in aggregate exceed 
$3,500,000; 

(r) ONT Shares are delisted or are subject to suspension from 
quotation for 5 or more trading days, other than due to, or as a 
result of, the Scheme or any action taken by the BidCo Group; 

(s) an ONT Group Member becomes Insolvent; 
(t) an ONT Group Member ceases, or threatens to cease, to carry 

on business;  
(u) an ONT Group Member deliberately takes or omits to take 

action which that member knows would result in a material 
breach of law (resulting in costs, charges, interests, penalties, 
fines or expenses in excess of $100,000); or 

(v) an ONT Group Member changes any accounting policy 
applied by them to report their financial position other than any 
change in accounting policy which is required by a change in 
accounting standards,  

provided that a ONT Prescribed Event listed in items (a) to (v) will not 
occur where such event, occurrence or matter: 
(w) is fairly disclosed by ONT to BidCo in the disclosure letter; 
(x) is required to be done or procured by ONT pursuant to the 

Scheme Implementation Agreement or the Scheme; or 
(y) has been previously approved by BidCo in writing.  

ONT Share Register the register of members of ONT maintained in accordance with the 
Corporations Act. 

ONT Shareholders each person registered in the ONT Share Register as a holder of ONT 
Shares.  

ONT Share an ordinary fully paid share in the capital of ONT. 

ONT Warranties the representations and warranties of ONT set out in clauses 9.1 and 
11.1 of the Scheme Implementation Agreement. 

OTPP Ontario Teachers' Pension Plan Board, a corporation continued and 
existing under the Teachers' Pension Act (Ontario). 

Participants each person holding Loan Shares. 
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Term Meaning 

Proxy Form the proxy form for the Scheme Meetings which accompanies this 
Scheme Booklet, or, as the context requires, any replacement or 
substitute proxy form provided by or on behalf of ONT. 

Related Body 
Corporate 

has the meaning given in section 50 of the Corporations Act. 

Relevant Interest has the meaning given in sections 608 and 609 of the Corporations 
Act. 

Requisite Majorities in relation to a Scheme Resolution, approval of that resolution by: 
(a) unless the Court orders otherwise, a majority in number (more 

than 50%) of the ONT Shareholders present and voting on the 
Scheme Resolution at the relevant Scheme Meeting (either 
virtually, or by proxy, representative or attorney); and 

(b) holders of at least 75% of the votes cast on the Scheme 
Resolution at the relevant Scheme Meeting (either virtually or 
by proxy, representative or attorney). 

Retained ONT Share a Scheme Share to be retained by the Founder Shareholder pursuant 
to the Election. 

Retention and Co-
investment Deed 

the Retention and Co-Investment Deed between Holdco and the 
Founder Shareholders. 

Scheme the scheme of arrangement under Part 5.1 of the Corporations Act 
under which all the approximately 84% of the Scheme Shares will be 
transferred to BidCo substantially in the form of Annexure B together 
with any amendment or modification made pursuant to section 411(6) 
of the Corporations Act. 

Scheme Booklet this document, including the Annexures to it.  

Scheme Conditions each of the conditions set out in clause 3.1 of the Scheme 
Implementation Agreement and described in Section 3.7(a) of this 
Scheme Booklet.  

Scheme 
Consideration 

means: 
(a) in respect of the Founder Shareholders, the Founder Scheme 

Consideration; and  
(b) in respect of the Non-Founder Shareholders, the Non-Founder 

Scheme Consideration. 

Scheme 
Implementation 
Agreement 

the Scheme Implementation Deed between BidCo and ONT dated 23 
August 2021.  A summary is set out in Section 3.7, and a full copy is 
available on ASX's website at www.asx.com.au  and on ONT’s 
website at https://www.1300smiles.com.au/investors/asx-releases/.  

Scheme Meetings both of the General Scheme Meeting and the Founder Scheme 
Meeting, and Scheme Meeting means either or both of them (as the 
context requires). 

Scheme Record Date 5.00pm on Wednesday, 24 November 2021, or such other Business 
Day as BidCo and ONT agree in writing. 

Scheme Resolutions both of the General Scheme Resolution and the Founder Scheme 
Resolution and Scheme Resolution means either of them (as the 
context requires). 
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Term Meaning 

Scheme Shareholder a holder of ONT Shares recorded in the ONT Share Register as at the 
Scheme Record Date. 

Scheme Share an ONT Share held by a Scheme Shareholder as at the Scheme 
Record Date.  

Second Court 
Hearing 

the hearing of the application made to the Court for an order pursuant 
to section 411(4)(b) of the Corporations Act approving the Scheme. 

Share Registry Computershare Investor Services Pty Limited ABN 48 078 279 277. 

Special Dividend  a fully franked special dividend of an amount up to $0.80 per ONT 
Share (reserving the right to increase this to up to $1.10 per ONT 
Share) held by an ONT Shareholder as at the Special Dividend 
Record Date, which ONT may in its discretion determine to declare 
and pay. 

Special Dividend 
Payment Date 

the date of payment of the Special Dividend (if any), as determined by 
the ONT Directors in their sole discretion, currently expected to be 
Friday, 26 November 2021. 

Special Dividend 
Record Date 

the record date for the Special Dividend (if any), as determined by the 
ONT Directors in their sole discretion, currently expected to be 
7.00pm (Sydney time) on Friday, 19 November 2021. 

Subsidiary  has the meaning given under the Corporations Act. 

Superior Proposal a genuine Competing Proposal which the ONT IBC, acting in good 
faith, and after taking advice from its legal and financial advisers (who 
must be reputable advisers experienced in transactions of this 
nature), determines:  
(a) would, if completed substantially in accordance with its terms, 

results in the acquisition of control of ONT or all or 
substantially all of the ONT Group;  

(b) is reasonably capable of being completed in accordance with 
the its terms taking into account all aspects of the Competing 
Proposal, including its conditions and all relevant legal, 
regulatory and finance matters; and 

(c) is of an equal or higher financial value and is more favourable 
to ONT Shareholders as a whole than the Scheme, taking into 
account all aspects of the Competing Proposal, including 
(without limitation) the consideration and terms and conditions 
of the Competing Proposal, the identity, reputation and 
financial condition of the person making such proposal, legal, 
regulatory and financial matters, certainty and any other 
matters affecting the probability of the Competing Proposal 
being completed in accordance with its terms. 

Transaction Costs investment banking, financial adviser, legal, accounting, Share 
Registry and other costs payable to other advisers or third party 
service providers, and retention payments, incurred by ONT in respect 
of the Scheme, in each case inclusive of GST. 

Treasurer the Treasurer of Australia. 

VWAP volume weighted average price. 
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9.2 Interpretation 

The following rules of interpretation apply unless intention appears or the context requires 
otherwise: 

(a) a reference to a time is a reference to Brisbane (Queensland) time; 

(b) headings are for convenience only and do not affect interpretation; 

(c) the singular includes the plural and conversely; 

(d) a reference to a section is to a section of this Scheme Booklet; 

(e) a gender includes all genders; 

(f) where a word or phrase is defined, the other grammatical forms have a corresponding 
meaning; 

(g) dollars, $, A$, or cents is a reference to the lawful currency in Australia, unless 
otherwise stated; 

(h) a reference to a person includes a body corporate, an unincorporated body or other 
entity and conversely; 

(i) a reference to a person includes a reference to the person’s executors, administrators, 
successors, substitutes (including persons taking by novation) and assigns; 

(j) a reference to any legislation or to any provision of any legislation includes any 
modification or re-enactment of it, any legislative provision substituted for it and all 
regulations and statutory instruments issued under it; 

(k) a reference to any instrument or document includes any variation or replacement of it; 
and  

(l) the words ‘include’, ‘including’, ‘for example’ or ‘such as’ are not used as, nor are they 
to be interpreted as, words of limitation, and, when introducing an example, do not 
limit the meaning of the words to which the example relates to that example or 
examples of a similar kind. 

 

 

 

 



 

 

Annexure A 

Independent Expert's Report 

See over page. 

 



 

 

 

 

 



 

   

ABN-59 003 265 987 ACN-003 265 987 AFSL-247140   

Grant Thornton Corporate Finance Pty Ltd ABN 59 003 265 987 ACN 003 265 987 (holder of 
Australian Financial Services Licence No. 247140), a subsidiary or related entity of Grant Thornton 
Australia Limited ABN 41 127556 389. ‘Grant Thornton’ refers to the brand under which the Grant 
Thornton member firms provide assurance, tax and advisory services to their clients and/or refers 
to one or more member firms, as the context requires. Grant Thornton Australia Limited is a 
member firm of Grant Thornton International Ltd (GTIL). GTIL and the member firms are not a 
worldwide partnership. GTIL and each member firm is a separate legal entity. Services are 
delivered by the member firms. GTIL does not provide services to clients. GTIL and its member 
firms are not agents of, and do not obligate one another and are not liable for one another’s acts or 
omissions. In the Australian context only, the use of the term ‘Grant Thornton’ may refer to Grant 
Thornton Australia Limited ABN 41 127 556 389 and its Australian subsidiaries and related entities. 
Liability limited by a scheme approved under Professional Standards Legislation.  

 
 

 

 

                                                           
1 Based on a closing share price of A$7.02 on 20 August 2021 before the announcement of the Scheme. 



                                                           
2 A$1.30 per share is the value per share to be used to swap the value of the Retained Shares valued at A$6.33 per share by the Abano 
Shares based on the following calculation [(Retained ONT Shares x A$6.33)/$1.30] 
3 Blended Consideration of A$7.00 calculated as [(Non-Founder shares x A$8.00)+(Founder shares x A$6.33)]/23,678,384 





 
Source: GTCF analysis. 

                                                           
4 Earnings before interest, tax, depreciation and amortisation 

Fairness assessment Section

A$ per share Reference Low High
Fair market value per share (control basis) 6.1 6.65 7.75
Non-Founder Consideration 1.0 8.00 8.00
Premium/(discount) 1.35 0.25
Premium/(discount) (%) 20.3% 3.2%
FAIRNESS ASSESSMENT
Fair market value per share (control basis) 6.1 6.65 7.75
Blended Consideration 1.0 7.00 7.00
Premium/(discount) 0.35 (0.75)
Premium/(discount) (%) 5.2% (9.7%)
FAIRNESS ASSESSMENT FAIR

FAIR



 
Sources: S&P Global, Management, GTCF analysis 
Note: Underlying EBITDA and EBITDA multiple is prepared on a pre-AASB 16 basis 

                                                           
5 Australian Accountings Standards Board 16 – Leases (“AASB 16”). The FY20 financial statements of ONT was the first one prepared 
under the new accounting standard which generated an increase in EBITDA of c. A$2.9 million. 
6 This includes the capitalisation of lease liabilities and right-of-use assets onto the balance sheet which is reflected in our enterprise 
values for ONT and the listed companies, due to the inclusion of interest-bearing lease liabilities in net debt. EBITDA is also impacted due 
to lease expenses now reflected in depreciation and interest expense. 
7 We note that given the lack of particularly comparable transactions, we have primarily relied on the trading multiples and we have 
adopted the transaction multiples to confirm the directional evidence of the selected multiple. 
8 Adjusted for net Jobkeeper benefits of A$3 million as disclosed by PSQ in the annual report to ensure a like-for-like comparison with 
ONT. 
9 A$3.4m invested in business technology for future growth as set out in the FY21 full year presentation.  
10 Versus average EBITDA on full run rate that we have estimated at c. A$0.37 per centre. 

FME Method - valuation summary Section

A$ '000 (except where stated otherwise) Reference Low High

Assessed Normalised EBITDA 6.1.1 12,000 13,000

Assessed Normalised EBITDA Multiple (on a control basis) 6.1.2 13.0x 14.0x

Enterprise value (control basis) 156,000 182,000

Add: Surplus assets 6.1.2 10,566 10,566

Less: Net debt 6.1.2 (9,073) (9,073)

Equity value (control basis) 157,493 183,493

Number of outstanding shares ('000s) (fully diluted) 4.6.1 23,678 23,678

Value per share (control basis) (A$ per Share) 6.65 7.75



     
 Sources: S&P Global, Management, GTCF analysis

                                                           
11 Management has confirmed that the property has been sold for c. A$2.32 million on 27 August 2021 and that ONT has already 
disposed of c. A$0.25 million of the preference shares as at the date of this report. 

Capitalisation of Cash Flow

A$ '000 (except where stated otherwise) Low High
Assessed Normalised EBIT (Including Synergies of A$2.5m million) 12,118             13,118             
Effective tax payable (3,151)              (3,411)              
Assessed Net Operating Profit After Tax 8,967               9,707               
Cash flow adjustments (224)                 (224)                 
Assessed Free Cash Flow 8,743 9,483
WACC 8.5% 8.0%
Growth rate 2.5% 3.0%
Enterprise value (Control basis) 145,722 189,666
Add: Surplus Assets 10,566 10,566
Less: Net debt (9,073) (9,073)
Equity value (Control basis) 147,215 191,159
Number of outstanding shares ('000s) (fully diluted) 23,678 23,678
Value per share (control basis) (A$ per Share) 6.22 8.07



Sources: S&P Global, Management, GTCF analysis

                                                          
12 Based on Normalised FY21 EBITDA of A$12.2 million.
13 Ibid.
14 Ibid.
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Historical Div idend Yield Comparison ONT ASX 200 ASX 200 REIT Index

Div idend Yield Div idend Yield Div idend Yield

Date (%) (%) (%)

30-Jun-17 3.40% 4.19% 4.94%

31-Dec-17 3.41% 4.15% 4.73%

30-Jun-18 3.71% 4.05% 4.54%

31-Dec-18 3.71% 4.57% 4.94%

30-Jun-19 3.86% 3.88% 4.31%

31-Dec-19 4.09% 3.81% 4.44%

30-Jun-20 4.99% 3.32% 4.32%

31-Dec-20 3.68% 2.44% 2.53%

30-Jun-21 3.88% 2.69% 3.41%

24-Feb-21 - ONT All time high 24-Feb-21 (A$8.09) 3.34% n/a n/a

Average 3.86% 3.68% 4.24%

Median 3.71% 3.88% 4.44%







 
Sources: GTCF analysis Note (1): Ignoring Medicare levy and other surcharges. 

Special Div idend - Franking Credits Benefit 

A$

Special div idend 0.80 1.10 0.80 1.10 0.80 1.10 0.80 1.10

Franking credits 0.28 0.39 0.28 0.39 0.28 0.39 0.28 0.39

Gross tax able income 1.08 1.49 1.08 1.49 1.08 1.49 1.08 1.49

Tax  pay able1 (0.49) (0.67) (0.32) (0.45) - - (0.32) (0.45)

Tax  credit 0.28 0.39 0.28 0.39 0.28 0.39 0.28 0.39

Net after tax special dividend 0.59 0.82 0.76 1.04 1.08 1.49 0.76 1.04

CorporateAustralian resident

0%

Tax  rate

30%

Tax  rate

45%

Tax  rate





 

  
Sources: S&P Global, GTCF analysis. 
Note: Trading prices as at 17 August 2020. 
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Sources: IBIS World 
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Sources: IBIS World 
 

                                                           
15 Medicare Benefits Schedule (“MBS”) is a listing of the Medicare services subsidised by the Australian Government. 
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Sources: IBIS World and the Australian Bureau of Statistics - National, State and Territory Population (December 2020). 

                                                           
16 Australia Bureau of Statistics – Australia demographic statistics, December 2020. Twenty year of population growth.  
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Sources: Management Information 



                                                           
17 The Company also employs qualified dentists for some its operations 



 

     
Sources: Management Information  

                                                           
18 Having settled on 1 July 2021. 
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Source: Management Information 
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Sources: ONT annual reports; Management 
Note: EBITDA is stated on an as Reported basis, see below for discussion on AASB 16 

Consolidated Statements of financial performance FY19 FY20 FY21

A$000's Audited Audited Audited

Serv ices rev enue 39,180             37,979             43,493

Other rev enue 1,133               1,823               788

Other income 1,639               897                 664

Total revenue 41,952 40,699 44,945

Consumables, lab fees and other supplies (4,082) (5,153) (5,922)

Employ ee benefit ex penses (15,909) (14,203) (15,426)

Property  ex penses (3,304) (522) (583)

Operating ex penses (4,565) (4,063) (3,571)

Corporate and administrativ e ex penses (808) (581) (562)

EBITDA 13,284 16,177 18,881

Depreciation and amortisation (2,268) (5,507) (5,236)

EBIT 11,016 10,670 13,645

Interest ex pense (229) (884) (532)

Income tax  ex pense (3,015) (2,641) (3,487)

Net profit after tax 7,772 7,145 9,626

Key Performance Indicators

EBITDA Margin 31.7% 39.7% 42.0%

EBITDA Growth n/a 21.8% 16.7%

EBIT Margin 26.3% 26.2% 30.4%

EBIT Growth n/a (3.1)% 27.9%



 
Sources: ONT annual reports; Management 
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Sources: ONT annual reports; Management 

 
Sources: ONT annual reports; Management

  

AASB 16 Impact: EBITDA FY19 FY20 FY21

A$000's Audited Audited Audited

EBITDA 13,284 16,177 18,881             

AASB 16 - Rent ex pense - (2,906) (3,060)

EBITDA (Pre-AASB 16 leases) 13,284 13,271             15,821             

AASB 16 Impact: Net Profit Before Tax  FY19 FY20 FY21

A$000's Audited Audited Audited

Net profit before tax 10,787 9,786 13,113

AASB 16 - Right-of-use depreciation - 2,867 2,854

AASB 16 - Interest ex pense - 277 214

AASB 16 - Rent ex pense - (2,906) (3,060)

Net profit before tax (pre-AASB 16 leases) 10,787 10,024             13,121             



Sources: ONT annual reports; Management 

 

Consolidated Statements of financial position 30-Jun-20 30-Jun-21

A$000's Audited Audited

Current Assets

Cash and cash equiv alents 6,681 4,247

Trade receiv ables 2,197 1,573

Inv entories 257 385

Other assets 1,792 1,570

Current tax  assets - -

Loans receiv able 271 500

Financial assets - inv estments 259 445

Total Current Assets 11,457 8,720

Non-Current Assets

Loans receiv able 5,551 7,810

Financial assets - inv estments - -

Property , plant and equipment 12,767 12,550

Right-of-use assets 8,447 8,139

Inv estment property 1,625 1,625

Intangible assets 34,308 33,926

Total non-current assets 62,698 64,050

Total Assets 74,155 72,770

Current Liabilities 

Trade and other pay ables 4,300 3,729

Prov isions 838 878

Current tax  liabilities 1,222 421

Other liabilities 1,315 174

Lease liabilities 2,865 2,885

Total Current Liabilities 10,540 8,087

Non-Current Liabilities

Trade and other pay ables 401 -

Deferred tax  liabilities 360 712

Prov isions 444 449

Other liabilities 260 186

Loans pay able 15,000 13,300

Lease liabilities 6,017 5,670

Total Non-Current Liabilities 22,482 20,317

Total Liabilities 33,022 28,404

Net Assets 41,133 44,366





                                                           
19 Used to assess the borrowing capacity of the business. Calculated as net debt divided by reported EBITDA for the trailing twelve month period.  
20 Used to measure the business’ capacity to pay all of its fixed charges or expenses with its income before interest and tax. Calculated as (EBIT + 
fixed charges before taxes) / (interest + fixed charges before taxes).  



Sources: ONT annual reports; Management 

Consolidated Statements of cash flow s FY19 FY20 FY21

A$000's Audited Audited Audited

Cash Flows from operating activities

Receipts from customers (inclusiv e of GST) 43,791 41,513 46,980

Pay ments to suppliers and employ ees (inclusiv e of GST) (34,167) (29,114) (31,824)

JobKeeper receipts - 1,805 2,185

Interest receiv ed 358 370 379

Interest and other finance costs paid (229) (513) (291)

Income tax es paid (2,848) (1,477) (4,054)

Net cash inflow from operating activities 6,905 12,584 13,375

Cash Flows from investing activities 

Adv ances (pay ments) of loans prov ided 346 80 219

Adv ances (pay ments) of share loans prov ided (1,276) (250) 124

Inv estments (pay ments) of loans established (500) - -

Adv ances for loans receiv ables (207) (375) (3,500)

Proceeds from sale of property , plant and equipment 25 521 681

Pay ments of property , plant and equipment (1,968) (1,720) (1,284)

Pay ments of intangible assets (488) (30) (11)

Pay ments for deferred consideration (1,030) (100) (417)

Pay ments for purchase of business, net of cash acquired (4,917) (1,886) (468)

Net cash outflow from investing activities (10,015) (3,760) (4,656)

Cash Flows from financing activities

Repay ment of borrow ings (6,999) (15,500) (15,900)

Draw dow n of borrow ings 14,248 21,300 14,200

Div idends paid (5,801) (6,097) (6,393)

Repay ment of lease liabilities - (2,480) (3,060)

Net cash (outflow) / inflow from financing activities 1,448 (2,777) (11,153)

Increase/(decrease) in cash and cash equiv alents (1,662) 6,047 (2,434)

Cash and cash equiv alents at the beginning of the y ear 2,296 634 6,681

Cash and cash equivalents at the end of the year 634 6,681 4,247



Sources: ONT annual reports; Management 

                                                           
21 S&P Global Capital IQ 
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Sources: S&P Global and GTCF analysis 

Share price event analysis   

Event  Date Comments 
1 Jul-20 ONT provided a trading update detailing their COVID-19 recovery efforts. The company advised that since the 

easing of restrictions on 11 May 2020, they had rescaled their operations to meet the sudden and growing influx 
of patient demand for dental services. The following June highlights were announced: 

Revenue was up 18% compared to June 2019; 
Same-store sales (“SSS”) revenue was up 20% compared to June 2019; 
Increased utilisation of online booking platform was up 216% on June 2019; 
Normalised EBITDA was up 65% compared to June 2019; and,  
Net Debt of A$8.3million as at 30 June 2020.  

2 Aug-20 ONT announced to the market their full year statutory accounts for the year ended 30 June 2020. The following 
highlights were detailed: 

Revenue from ordinary activities was A$39.8 million, down c. 1.3% from the prior corresponding 
period (“pcp”); 
Normalised EBITDA was A$16.2 million, up c. 22.0% from the pcp;  
Net profit from ordinary activities after tax attributable to members was A$7.1 million, down c. 
8.1% from the pcp;  
Final dividend per security was announced to be fully franked at A$0.125 per security; and,  
Net Tangible Assets (“NTA”) backing per ordinary security was A$0.288, up c. 3.2% from pcp.  

3 Aug-20 ONT released an update to their prior dividend distribution announcement. The update provided an adjustment 
to the applicable corporate tax rate for franking credit, decreasing it to 27.5% from the previous 30.0%.  

4 Oct-20 ONT provided an update on its over OTC revenue growth for September 2020 and 1QFY21. The following 
highlights were detailed:  

For September 2020, same practice OTC growth across all practices was 21.5% compared to the 
pcp; 
For the first quarter FY21, same practice OTC growth across all practices was 15.5% compared to 
the pcp; 

 
5 Nov-20 ONT announced that it had entered into an agreement to acquire another established dental practice in 

Bundaberg. The new practice complements ONT’s two existing Bundaberg practices and offers a full range of 
dental services to the local community.  

6 Dec-20 ONT announced that it had completed the acquisition of the established dental practice in Bundaberg 
announced to the market in late November 2020.  

7 Feb-21 ONT announced to the market their half year statutory accounts for the period ended 31 December 2020. The 
following highlights were detailed: 

Revenue from ordinary activities was A$23.8 million, up c. 1.2% from the prior corresponding 
period (“pcp”); 
Net profit from ordinary activities after tax attributable to members was A$5.9 million, up c. 34.8% 
from the pcp;  
Interim dividend per security was announced to be fully franked at A$0.145 per security; and,  
NTA backing per ordinary security was A$0.406, up c. 37.6% from pcp.  
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Share price event analysis   

Event  Date Comments 
8 Mar-21 It was announced to the market that following a March 2020 revaluation, ONT was removed from the all 

ordinaries index, effective from 22 March 2021.  

Sources: ASX announcements; S&P Global Capital IQ 

Source: S&P Global and GTCF calculations 

1300SMILES Limited  Av erage 

 High   Low    Close  w eekly  v olume 
 $  $  $  000' 

Month ended
 Jul 2020 31/07/2020 6.140               5.000               5.950               24                          
 Aug 2020 31/08/2020 6.650               5.780               6.260               58                          
 Sep 2020 30/09/2020 6.490               5.860               6.110               24                          
 Oct 2020 31/10/2020 6.800               6.150               6.390               13                          
 Nov  2020 30/11/2020 6.750               6.240               6.750               20                          
 Dec 2020 31/12/2020 7.090               6.570               6.730               12                          
 Jan 2021 31/01/2021 7.150               6.670               6.990               16                          
 Feb 2021 28/02/2021 8.090               6.820               7.650               21                          
 Mar 2021 31/03/2021 7.870               7.080               7.350               8                            
 Apr 2021 30/04/2021 7.900               7.210               7.300               11                          
 May  2021 31/05/2021 7.490               6.850               7.070               12                          
 Jun 2021 30/06/2021 7.290               6.850               6.950               14                          
 Jul 2021 31/07/2021 7.200               6.850               7.000               16                          

Week ended
16 Apr 2021 7.800               7.670               7.770               25                          
23 Apr 2021 7.790               7.500               7.500               17                          
30 Apr 2021 7.500               7.210               7.300               6                            
7 May  2021 7.490               7.200               7.360               7                            
14 May  2021 7.400               7.350               7.390               0                            
21 May  2021 7.280               7.000               7.000               11                          
28 May  2021 7.100               6.850               6.860               22                          
4 Jun 2021 7.070               6.870               6.870               23                          
11 Jun 2021 7.150               6.850               7.100               4                            
18 Jun 2021 7.100               6.850               7.100               14                          
25 Jun 2021 7.290               6.950               7.200               24                          
2 Jul 2021 7.200               6.950               7.100               17                          
9 Jul 2021 7.200               6.870               6.870               5                            
16 Jul 2021 7.010               6.850               6.850               13                          
23 Jul 2021 7.000               6.850               6.900               12                          
30 Jul 2021 7.000               6.880               7.000               29                          

 Share Price 



 

 
Source: Management 
 

No. of Ow nerhsip

Rank Name Shares (%)

1 Founder Shareholders 14,161,027         59.8%

2 Ellerston Capital Ltd and its associates 1,681,165          7.1%

3 Ev elin Inv estments Pty  Ltd 980,000             4.1%

4 Ashbourne Park Pty  Ltd 550,702             2.3%

5 Dr Russell Kay  Hancock 500,000             2.1%

Top 5 Shareholders Total 17,872,894         75.5%

Remaining Shareholders 5,805,490          24.5%

Total ONT Shareholders 23,678,384         100.0%

ONT Top Shareholders





                                                           
22 We note that ONT is covered by the broker. 



 
Sources: S&P Global, Management, GTCF analysis 
Note: Underlying EBITDA and EBITDA multiple is prepared on a pre-AASB 16 basis. 

 
Sources: S&P Global, GTCF analysis 
Note (1): Reported EBITDA from Financial Statements, this differs to Normalised EBITDA discussed below. 
Note (2): Consensus estimates are prepared on a post-AASB 16 basis. Given the limited broker coverage, the consensus estimate represents the 
forecasts for one broker only.  

FME Method - valuation summary Section

A$ '000 (except where stated otherwise) Reference Low High

Assessed Normalised EBITDA 6.1.1 12,000 13,000

Assessed Normalised EBITDA Multiple (on a control basis) 6.1.2 13.0x 14.0x

Enterprise value (control basis) 156,000 182,000

Add: Surplus assets 6.1.2 10,566 10,566

Less: Net debt 6.1.2 (9,073) (9,073)

Equity value (control basis) 157,493 183,493

Number of outstanding shares ('000s) (fully diluted) 4.6.1 23,678 23,678

Value per share (control basis) (A$ per Share) 6.65 7.75

EBITDA Assessment

A$ '000 FY18 FY19 FY20 FY21 CE FY22 FY20 FY21 CE2 FY22

Total Statutory revenue 39,342         41,952         40,699 44,945 NA 40,699 44,945 48,303

Revenue growth 8.8% 6.6% -3.0% 10.4% NA -3.0% 10.4% 7.5%

Reported EBITDA1 13,096         13,284         13,271 15,821 NA 16,177 18,881 20,959

EBITDA margin 33.3% 31.7% 32.6% 35.2% NA 39.7% 42.0% 43.4%

Number of practices at year end 32 35 34 32 34 34 32 34

Pre-AASB 16 Post-AASB 16



 
Sources: S&P Global, GTCF analysis

                                                           
23 We note that removing Jobkeeper for FY20 is for display purposes only and may not be representative of maintainable, normalised EBITDA. As 
such, we have not relied on FY20 Normalised EBITDA in our valuation assessment. 

Reconciliation of Normalised EBITDA Section FY17 FY18 FY19 FY20 FY21
A$ '000 Reference

Reported / Maintainable EBITDA 12,563 13,096 13,284 13,271 15,821
Net benefit from Jobkeeper Note 1 - - - (1,805) (2,185)
Other revenue Note 2 (529) (589) (1,133) (1,823) (788)
Other income Note 3 (137) (260) (1,639) (897) (664)

Total non-recurring items (666) (849) (2,772) (4,525) (3,637)
Normalised EBITDA 11,897 12,247 10,512 8,746 12,184
Normalised EBITDA margin 32.9% 31.1% 25.1% 21.5% 27.1%





Sources: S&P Global, GTCF analysis 
Note (1): The trading multiples are based on the share prices as at 3 September 2021.  
Note (2): The forecasted EBITDA utilised in the FY22 and FY23 calculations is based on a post-AASB 16 basis only. Brokers’ forecasts are only 
available on a post-AASB 16 basis, hence the above is displayed for presentation purposes only. 
Note (3): The PSQ FY21 Multiple uses Normalised EBITDA, which excludes the net benefits of the Jobkeeper wage subsidy, as opposed to 
Reported EBITDA per the other displayed multiples. The PSQ FY21 Multiple is one of the primary reference points in our analysis and was 
calculated to ensure a like-for-like comparison with ONT 
 

Company Name1 Country FY20 FY21 FY22 FY23

Tier 1

Pacific Smiles Group Limited3 Australia 402,146          392,199        16.7x            13.1x            23.2x            10.0x            

Smiles Inclusive Limited Australia NA NA NA NA NA NA

Tier 2

Healius Limited Australia 3,073,269       3,267,669    23.7x            11.0x            5.8x               6.8x               

Capitol Health Limited Australia 383,887          391,430        17.6x            12.2x            9.1x               8.2x               

Q & M Dental Group (Singapore) Limited Singapore 596,071          609,704        42.1x            20.8x            9.7x               9.0x               

Virtus Health Limited Australia 545,537          655,683        12.6x            8.5x               7.5x               7.2x               
Mean 21.9x            13.1x            12.6x            8.6x              

Median 17.6x            12.2x            9.4x              9.0x              

Market 
Capitalisation

 Reported EBITDA
(Post - AASB 16) (Note 2) 

 Reported EBITDA
(Pre - AASB 16) Enterprise 

Value



Sources: FY21 Results Presentation, 18 August 2021 

Source: Financial accounts 
Note: Reported revenue for both ONT and PSQ includes both revenue from operations and other income

                                                           
24 Both PSQ and ONT report revenue on a statutory basis, such that it excludes the portion of patient fees retained by the dentists. 
25 FY21 results presentation 

QLD
29

NSW
3

NSW
52

VIC
29

QLD
22

ACT
6

PSQ ONT

Revenue comparison
A$ '000 FY17 FY18 FY19 FY20 FY21 CAGR
ONT Reported Revenue 36,157 39,342 41,952 40,699 44,945
ONT revenue growth rate -0.9% 8.8% 6.6% -3.0% 10.4% 5.6%

Number of practices 26 32 35 34 32 NA
PSQ Reported Revenue 92,652 105,745 123,405 129,875 162,560
PSQ revenue growth rate 9.0% 14.1% 16.7% 5.2% 25.2% 15.1%

Number of practices 70 80 89 94 109 NA



Source: Financial accounts 
Note: EBITDA and EBITDA margin are on a pre-AASB 16 basis before normalisation adjustments. As such, the figures above include the 
Jobkeeper wage subsidy and are displayed for comparative purposes only.

                                                           
26 Reported EBITDA, normalised to remove the JobKeeper payments in FY20 and FY21 

Reported EBITDA (pre-AASB 16) comparison
A$ '000 FY17 FY18 FY19 FY20 FY21 Average
ONT Reported EBITDA 12,563 13,096 13,284 13,271 15,821
ONT Reported EBITDA margin 34.7% 33.3% 31.7% 32.6% 35.2% 33.5%

PSQ Reported EBITDA 20,900 21,500 22,800 23,500 33,100
PSQ Reported EBITDA margin 22.6% 20.3% 18.5% 18.1% 20.4% 20.0%



 

Sources: S&P Global, GTCF analysis 
Note: As at 27 August 2020 

 

Sources: S&P Global, GTCF analysis 
Note: Data as at 27 August 2020. Multiples displayed before 1 July 2020 are presented on a pre-AASB 16 basis, multiples presented after 1 July 
2020 are presented on a post-AASB 16 basis. 
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Sources: S&P Global, GTCF Analysis, Management 
Note (1) – Adams NZ BidCo Ltd refers to the consortium of bidding parties, these being BGH Capital and Ontario Teachers’ Pension Plan Board. 
Note (2) – The Abano Healthcare Group Ltd EBITDA multiple is based off of a normalised EBITDA as per FY19 pre-COVID 19 figures and FY21 
forecasts disclosed within the November 2020 Notice of Meeting and Scheme Booklet.  

Target Bidder Enterprise EBITDA
Date Company Country Company Stake (%) v alue (m)  Multiple

Oct-20 Abano Healthcare Group Ltd New  Zealand Adams NZ Bidco Ltd1 100% A$249 8.4x
Jun-20 Healius Primary  Care Australia BGH Capital 100% A$500 8.3x
Nov -16 Oasis Dental Care UK Bupa Finance 100% £835 13.2x
Mar-13 Oasis Dental Care UK Bridgepoint 100% £185 10.8x
Dec-12 Heartland Dental USA Teacher's Capital 100% US$120 10.5x
Jul-12 Dental Partners Australia Abano Healthcare 100% A$88 9.0x
Low 8.3x
Average 10.2x
Median 10.5x
High 13.2x



  

 
Sources: Company Management reports; Other publicly available information. 

                                                           
27 At the time of acquisition of Abano, BGH Capital Fund holds shares which gives it a 60% indirect economic interest in Abano and the right to 
control approximately 74% of the rights relating to director appointments and removals.  
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Sources: Company Management reports; other publicly available information. 
Note (1): Net revenue for both companies is calculated as gross revenue/patient fees plus other income less the fees received by the individual 
dentists.  
Note (2): Underlying EBITDA was calculated on a pre-AASB 16 / IFRS 16 basis. Additionally, EBITDA in each of FY20 and FY21 for both 
companies was adjusted to remove the effect of wage subsidies.  
Note (3): Net debt was calculated on a pre-AASB 16 / IFRS 16 basis, excluding current and non-current lease liabilities.  
Note (4): Net Debt / Market Cap is calculated as a ratio based on the net debt reported in the year end accounts and the market capitalisation of 
the company at its year end, being 30 June and 31 May for ONT and Abano respectively 
Note (5): Abano’s operational metrics were converted from NZ$ to A$ at an exchange ratio of NZ$1:A$0.98 as at the date of transaction.  

                                                           
28 Announced by the Company on the NZSE on 20 April 2020.  

Comparison of ONT and Abano

Units FY19 FY20 FY21 FY18 FY19 FY20

Operational Metrics

Net Rev enue1 A$ Millions 42.0 40.7 45.0 192.3 218.5 190.7

Normalised EBITDA2 A$ Millions 10.5 10.6 12.2 31.6 33.0 8.5

Net Debt3 A$ Millions 8.6 8.1 8.6 95.7 140.1 114.5

KPIs

Revenue Growth (%) 6.9% -3.1% 10.6% 13.9% 13.6% -12.7%

Underlying EBITDA margin (%) 25.1% 25.9% 27.1% 16.4% 15.1% 4.5%

Net Debt / EBITDA (x) 0.8x 0.8x 0.7x 3.0x 4.2x 13.5x

Net Debt / Market Cap 4 (%) 6% 7% 5% 29% 59% 39%

ONT Abano5



 
 Sources: S&P Global, GTCF analysis
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Sources: ONT annual reports; Management

 
Sources: ONT annual reports; Management

                                                           
29 Management have advised as at 31 August 2021 the shares in PSQ were valued at A$394k. We have also removed Management’s estimated 
capital gains tax liability of A$54k from the balance. 

ONT Net Debt Position

A$000's FY21

Non-current loans payable 13,300

Add: Contingent consideration 360

Less: Cash and cash equivalents (4,247)

Less: Financial assets - investments (Post capital gains tax) (340)

Total Net Debt 9,073

ONT Surplus Assets
A$000's FY21

Investment Property (Post capital gains tax) 2,256                      
Loans Receivables 8,310                      
Total Surplus Assets 10,566                    



 
Sources: ONT Annual report, Scheme Implementation Agreement Announcement

Sources: GTCF analysis 
Note: This is presented on a pre-AASB 16 basis

Number of ordinary  shares on issue as at 30 June 2021

'000 Number of Shares

Founder Shares 14,161,027   

Non-Founder Shares 9,517,357     

Total number of ordinary shares on issue 23,678,384   

Capitalisation of Cash Flow Section

A$ '000 (except where stated otherwise) Reference Low High

Assessed Normalised EBITDA 6.1.1 12,000             13,000             

Corporate cost savings Note 1 2,500               2,500               

Less: Depreciation and amortisation Note 2 (2,382)              (2,382)              

Assessed Normalised EBIT (Including Synergies) 12,118             13,118             

Effective tax payable Note 3 (3,151)              (3,411)              

Assessed Net Operating Profit After Tax 8,967               9,707               

Cash flow adjustments Note 4 (224)                 (224)                 

Assessed Free Cash Flow 8,743 9,483
WACC Note 5 8.5% 8.0%
Growth rate Note 5 2.5% 3.0%
Enterprise value (Control basis) 145,722 189,666

Add: Surplus Assets Note 6 10,566 10,566

Less: Net debt Note 7 (9,073) (9,073)

Equity value (Control basis) 147,215 191,159

Number of outstanding shares ('000s) (fully diluted) 4.6.1 23,678 23,678

Value per share (control basis) (A$ per Share) 6.22 8.07



                                                           
30 These include expense reductions relating to accounting and audit fees, ASX listings, board meetings and operations, business development, 
company secretarial and consulting. 
31 Free float shares excludes those owned by company employees, individual insiders, related parties and/or other strategic investors. 



Source: S&P Global, GTCF analysis 

                                                           
32 This comprises of the total shares outstanding 23,678,384 less institutional holdings of 310,908, private corporation holdings of 1,549,310 and 
individuals / insiders holdings 16,381,478.  

Month end

 Volume 
traded
('000) 

 Monthly  
VWAP

($) 

 Total v alue of 
shares traded

($'000) 

Volume traded 
as % of total 

shares

Cumulativ e 
Volume traded 

as % of total 
shares

Volume traded 
as % of free 
float shares

Cumulativ e 
Volume traded 

as % of free 
float shares

 Sep 2020 107              6.1803         663              0.5% 0.5% 1.9% 1.9%
 Oct 2020 56               6.5013         361              0.2% 0.7% 1.0% 2.8%
 Nov  2020 83               6.4039         529              0.3% 1.0% 1.4% 4.3%
 Dec 2020 53               6.9196         366              0.2% 1.3% 0.9% 5.2%
 Jan 2021 64               6.9729         449              0.3% 1.5% 1.1% 6.3%
 Feb 2021 82               7.2827         599              0.3% 1.9% 1.4% 7.7%
 Mar 2021 36               7.4564         270              0.2% 2.0% 0.6% 8.4%
 Apr 2021 50               7.6756         382              0.2% 2.2% 0.9% 9.2%
 May  2021 50               7.0889         356              0.2% 2.5% 0.9% 10.1%
 Jun 2021 60               7.0383         426              0.3% 2.7% 1.1% 11.2%
 Jul 2021 70               6.9819         491              0.3% 3.0% 1.2% 12.4%
Min 0.15% 0.63%
Average 0.34% 1.39%
Median 0.26% 1.09%
Max 1.03% 4.24%



 
Sources: S&P Global, GTCF analysis

 
Sources: S&P Global, GTCF analysis

Av erage Av erage Cumulativ e Cumulativ e

v olume traded v olume traded v olume traded v olume traded

Liquidity  analy sis Free float as a % of as a % of free as a % of as a % of free

Company Country (%) total shares float shares total shares float shares
1300SMILES Limited Australia 24.3% 0.3% 1.4% 3.0% 12.4%

Pacific Smiles Group Limited Australia 38.3% 1.7% 4.4% 19.4% 50.6%

Healius Limited Australia 97.9% 7.1% 7.3% 77.6% 79.3%

Capitol Health Limited Australia 92.4% 2.0% 2.2% 21.6% 23.4%

Q & M Dental Group (Singapore) Limited Singapore 31.9% 7.0% 22.0% 82.9% 259.9%

Virtus Health Limited Australia 97.4% 8.0% 8.3% 82.4% 84.7%

Low 24.3% 0.3% 1.4% 3.0% 12.4%

Average 63.7% 4.4% 7.6% 47.8% 85.0%

Median 65.4% 4.5% 5.8% 49.6% 64.9%

High 97.9% 8.0% 22.0% 82.9% 259.9%
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Sources: Capital IQ& GTCF analysis 
Note: Trading prices as at 23 August 2021. 
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Sources: S&P Global, GTCF Analysis, Management 
Note (1): Underlying EBITDA was calculated on a pre-AASB 16 / IFRS 16 basis. Additionally, EBITDA in each of FY20 and FY21 for both 
companies was adjusted to remove the effect of wage subsidies. 
 

Abano Healthcare

Units FY17 FY18 FY19 FY20

Operational Metrics

Gross Rev enue A$ Millions 248.5 281.2 317.5 282.9

Underly ing EBITDA1 A$ Millions 27.0 31.6 33.0 8.5

Net Debt A$ Millions n/a 95.7 140.1 114.5

KPIs

Revenue Growth (%) n/a 13.2% 12.9% -10.9%

Underlying EBITDA margin (%) 10.9% 11.2% 10.4% 3.0%



                                                           
33 Assuming that Abano HoldCo triggers the conversion of the Retained ONT Shares into shares in the Enlarged Entity. 
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Sources: S&P Global, GTCF Analysis

Australia Government Debt - 10 Year Daily average
as at 3 September 2021 Range (Nominal)

Previous 5 trading days 1.12% - 1.21% 1.17%

Previous 10 trading days 1.07% - 1.21% 1.15%

Previous 20 trading days 1.05% - 1.21% 1.14%

Previous 30 trading days 1.05% - 1.21% 1.14%

Previous 60 trading days 1.05% - 1.60% 1.27%

Previous 1 year trading 0.73% - 1.88% 1.25%

Previous 2 years trading 0.60% - 1.88% 1.12%

Previous 3 years trading 0.60% - 2.79% 1.41%

Previous 5 years trading 0.60% - 2.99% 1.90%

Previous 10 years trading 0.60% - 4.58% 2.61%



  



 
Sources: S&P Global and GTCF calculations 
Note: Based on data as at 3 September 2021. The betas are based on a five-year period with monthly observations based on the local country 
index. We have also removed outliers which have low R-squared values. 
  

Beta analysis

Company Country Market capitalisation

1300SMILES Limited Australia 189,427                                        0.52

Pacific Smiles Group Limited Australia 402,146                                        1.46

Healius Limited Australia 3,073,269                                     0.94

Capitol Health Limited Australia 383,887                                        1.12

Virtus Health Limited Australia 545,537                                        1.62

Average 1.13

Median 1.12

5-Year Monthly Asset Beta 
(Unlevered)



 
Source: GTCF Analysis 
Note: The Low WACC corresponds to the High cross-check range and the High WACC corresponds to the Low cross-check range 

Weighted Average Cost of Capital Low High

Cost of Equity Calculation:

Risk-Free Rate (Rf) 3.0% 3.0%

Specific Risk Premium (SRP) 1.0% 1.0%

Equity Risk Premium (Rm-Rf) 6.00% 6.00%

Relevered Equity Beta (Be) 1.1                                     1.2                                           

Industry - Adjusted Equity Risk Premium 6.6% 7.1%

Cost of Equity (Re) Discount Rate 10.6% 11.1%

Cost of Debt Calculation:

Pre-Tax Weighted Cost of Debt 4.0% 4.5%

Estimated Tax Rate 26.0% 26.0%

After-Tax Cost of Debt (Rd) 3.0% 3.3%

Weighted Average Cost Of Capital Calculation:

Debt % of Capital 30.0% 30.0%

Cost of Debt 3.0% 3.3%

Weighted Cost of Debt 0.9% 1.0%

Equity % of Capital 70.0% 70.0%

Cost of Equity 10.6% 11.1%

Weighted Cost of Equity 7.4% 7.8%

Weighted Average Cost of Capital (Calculated) 8.3% 8.8%

Weighted Average Cost of Capital (Selected) 8.0% 8.5%



Company Description 
Pacific Smiles Group Ltd Pacific Smiles Group Limited, together with its subsidiaries, owns and operates dental centers under 

the Pacific Smiles Dental Centres and the nib Dental Care Centres names in Australian Capital 
Territory, New South Wales, Victoria, and Queensland. The company provides services and 
equipped facilities to dentists, including support staff, materials, marketing, and administrative 
services. It also offers dental services, such as cosmetic dentistry, child dental care, dental check-
ups, emergency dental, endodontics, gum disease treatment, Invisalign, orthodontics, periodontics, 
prosthodontics, root canal treatment, sleep dentistry, teeth cleaning, teeth whitening, tele dentistry, 
tooth extraction, and wisdom teeth removal, as well as offers dental crowns, dental implants, 
dentures, veneers, and SmileStyler clear aligners. The company operates 109 centers. Pacific 
Smiles Group Limited was incorporated in 2002 and is headquartered in East Maitland, Australia. 
 

Smiles Inclusive Ltd 

Smiles Inclusive Limited engages in the operation and acquisition of dental practices in Australia. The 
company offers various general, family, and specialist dental services. It operates a network of 56 
dental practices under the Totally Smiles brand. The company was incorporated in 2017 and is 
based in West Burleigh, Australia. 
. 

Healius Ltd 

Healius Limited provides facilities and support services to independent general practitioners, 
radiologists, and other healthcare professionals in Australia. The company operates through three 
segments: Pathology, Imaging, and Day Hospitals. It offers diagnostic imaging services, including X-
ray, ultrasound, computerized tomography, mammography, magnetic resonance imaging, nuclear 
medicine, positron emission tomography, and interventional radiology; and private medical laboratory 
and pathology services. The company also provides cataract surgery, colonoscopy, gastroscopy, 
plastic and cosmetic surgery, skin, cancer removal, IVF egg collection, and gynaecological surgery 
services. It operates 2,234 pathology sites; 15 day hospital sites; and 146 imaging sites. The 
company was formerly known as Primary Health Care Limited and changed its name to Healius 
Limited in December 2018. Healius Limited was incorporated in 1994 and is based in St Leonards, 
Australia. 
 

Capitol Health Ltd 

Capitol Health Limited provides diagnostic imaging and related services to the healthcare market in 
Australia. The company owns and operates clinics in Victoria, Tasmania, and Western Australia. It 
offers a range of diagnostic imaging services, including general x-ray, magnetic resonance imaging, 
ultrasound, mammography, Doppler, orthopantomogram, echocardiography, computed tomography, 
CT angiography, cone beam CT, nuclear medicine, bone densitometry, and fluoroscopy. The 
company was founded in 2005 and is headquartered in East Melbourne, Australia. 
 

Q & M Dental Group 

Q & M Dental Group (Singapore) Limited, an investment holding company, provides private dental 
healthcare services. It operates through Primary Healthcare; Dental Equipment and Supplies 
Distribution; and Medical Laboratory segments. It offers various aesthetic/cosmetic, CAD CAM 
digital, children, general, geriatric, and implant dentistry services; consultation, gum disease and 
surgery, oral surgery, root canal treatment, scaling and polishing, teeth grinding and whitening, tooth-
colored filling, and wisdom tooth surgery services; and crowns and bridges, dental X-rays, dentures, 
extractions, mouth guards, orthodontics, and sensitive teeth. The company also provides general 
health services comprising adult and children consultation, chronic disease management, men’s 
health, and skin care services; and cervical PAP smear, family planning, general and pre-marital 
health screening, smoking cessation, and weight loss management services, as well as cervical 
cancer, chicken pox, childhood, hepatitis profiling, influenza, and travel advice vaccinations. In 
addition, it offers pre-education/extracurricular activity certifications, and pre-employment checks; 
and ear syringing, foreign materials and warts removal, suturing, and wound care and dressing 
services. Further, the company offers swabbing, pre-departure testing, and laboratory testing 
services, as well as sells test kits; and higher education programmes to dentists, as well as trades in 
dental surgery materials and equipment; and develops dental healthcare software and equipment. As 
of March 31, 2021, it operated 85 dental outlets, 5 medical outlets, and 1 dental college in Singapore; 
36 dental outlets in Malaysia; and 1 dental outlet in People’s Republic of China. The company was 
founded in 1996 and is headquartered in Singapore. Q & M Dental Group (Singapore) Limited is a 
subsidiary of Quan Min Holdings Pte.Ltd. 
 

Virtus Health ltd 

Virtus Health Limited provides various healthcare services in Australia, Denmark, the United 
Kingdom, Ireland, and Singapore. The company operates through two segments, Healthcare 
Services Australia and Healthcare Services International. The company provides fertility clinics and 
diagnostics and pathology, as well as day hospital services. It offers in-vitro fertilization (IVF) 
services. In addition, it offers day hospital procedures, such as non-IVF elective surgery, 
laparoscopic gynecology procedure, endoscopy, and other surgery. As of August 12, 2020, the 
company operated through a network of 120 fertility specialists. Virtus Health Limited was founded in 
2008 and is headquartered in Greenwich, Australia. 
 

Sources: S&P Global.



Target Company Description 
Abano Healthcare Group Ltd Abano Healthcare Group Ltd provides oral healthcare services in New Zealand and Australia. It 

operates through Dental New Zealand and Dental Australia segments. The company offers a 
range of general and specialist services, including restorative and cosmetic dental work. As of 
May 31, 2020, it owned and operated 107 facilities. The company was formerly known as 
ElderCare New Zealand Ltd and changed its name to Abano Healthcare Group Ltd in August 
2003. Abano Healthcare Group Ltd was incorporated in 1961 and is based in Auckland, New 
Zealand. As of December 22, 2020, Abano Healthcare Group Limited was taken private. 
 

Healius Primary Care Healius provides a range of services and facilities to general practitioners, specialists, dentists 
and other healthcare professionals. Healius Primary Care is a business segment of Healius that 
operates a number of medical and dental practices. 

Oasis Dental Care Oasis Dental Care Limited operates a network of dental practices in the United Kingdom. Its 
practices provide NHS and private dental care services, such as routine care, restoring teeth, 
whitening, and straightening; restorative treatments, dental implants, straightening treatments, 
and whitening and brightening treatments; and general, emergency dentistry, orthodontics, 
cosmetic, and specialist treatments. The company offers its services for various symptoms, such 
as gum disease, sensitive teeth, tooth ache, tooth decay, and tooth abscesses. It has private 
and NHS dental care practices in England, Wales, and Northern Ireland. The company was 
incorporated in 1950 and is based in Bristol, United Kingdom. Oasis Dental Care Limited 
operates as a subsidiary of Oasis Healthcare Limited. 
 

Dental Corporation Dental Corporation was founded in 2007. It acquires and collaborates with quality dental clinics 
and has a network of more than 220 clinics and over 800 dentists. Bupa agreed to acquire 
Dental Corporation Pty Ltd for approximately AUD 350 million on 16 December 2012. 
 

Heartland Dental Heartland Dental, LLC operates as a dental support organization in the United States. The 
company offers services in the areas of general dentistry, specialty, dental assisting, hygiene, 
and business for dentists. It also provides non-clinical and administrative assistance services, 
including human resources, marketing, information technology, education, payroll, supplies, 
accounting, and patient support center services. Heartland Dental, LLC was founded in 1980 
and is based in Effingham, Illinois. It has a dental office in Washington; and a support office in 
Indianapolis, Indiana. 
 

Dental Partners Dental Partners, LLC provides routine, cosmetic, and specialized dental health services to 
patients in Tennessee and Kentucky. It offers services in the areas of preventative care, 
whitening, crowns, veneers, dental implants, oral surgery, periodontics, endodontics, conscious 
and intravenous sedation, children’s dentistry, and orthodontics. The company also provides 
Management Services to private dental practices, such as people development, marketing, 
technology, dental office support, and accounting management services. Dental Partners, LLC 
was incorporated in 2010 and is based in Saint Petersburg, Florida. As of March 6, 2017, Dental 
Partners, LLC operates as a subsidiary of Dynamic Dental Partners Group. 
 

Source: S&P Global. 

 

  



 
Sources: S&P Global, GTCF analysis 
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1Hxx The first half (i.e. the period 1 July to 31 December) of the financial year ending 30 June 20xx 

$ or A$ Australian Dollar 

AASB 117 Australian Accounting Standards Board 117 – Leases (“AASB117”), the precursor to AASB 16 

AASB 16 Australian Accounting Standards Board 16 – Leases 

Abano Healthcare Group Ltd One of Australasia’s largest dental services corporate groups, a New Zealand company. 

Abano Call Option Abano HoldCo’s right but not the obligation to swap the Retained ONT Shares within 24 months of transaction 
completion for shares in Abano HoldCo 

Abano HoldCo  The Enlarged Entity 

ADA Australian Dental Association 
Adams Aus BidCo Pty Ltd or 
Abano BidCo One of Australasia’s largest dental corporate groups 

APES Accounting Professional and Ethical Standards 

APES225 Accounting Professional and Ethical Standard 225 "Valuation Services" 

ASIC Australian Securities and Investments Commission 

ASX Australian Securities Exchange 

ATO Australian Tax Office 

BGH Capital Private equity firm that together with OTPP owns Abano Healthcare Group Ltd  

Blended Consideration The blended amount paid to both Founder and Non-Founder Shareholders being A$7.00 per share.  

C. Circa 

CAGR Compound annual growth rate 

CDBS Child Dental Benefits Schedule 

Corporations Act Corporations Act 2001 

COVID-19 Coronavirus pandemic 

DCF Discounted Cash Flow 

DCF Method Discounted Cash Flow and the estimated realisable value of any surplus assets 

DPS Dividend paid out per share 

DSAs Dental Services Agreement  

EBITDA Earnings before interest, tax, depreciation and amortisation 

EBITDA multiple Enterprise Value divided by EBITDA 

Effective Date The date when a copy of the Court order approving the Scheme is lodged with ASIC 

Enlarged Entity  The ultimate parent company of Abano, Adams Group Aus Holdings Pty Ltd ACN 637 089 162 

EPS Earnings per share 

EV Enterprise value 

FIRB Foreign Investment Review Board 

FME Method Application of earnings multiples to the estimated future maintainable earnings or cash flows of the entity, 
added to the estimated realisable value of any surplus assets 

Founder Cash Consideration  A$6.33 per share, less any special dividend (with c. A$0.81 per share contingent on certain events occurring  

Founder Shareholders Dr Daryl Holmes as trustee for the TFD Hybrid Fixed Trust and Golden Arch (QlD) Pty Ltd for the Whistler 
Discretionary Trust 

Founder Replacement 
Shares 

Shares in the Abano parent entity required to be issued on exercise of the Abano Call Option in exchange for 
the Retained ONT Shares held by a Founder Shareholder 

FSG Financial Service Guide 

FYxx 12-month financial year ended 30 June 20xx 

FY21 Budget The ONT FY21 budget prepared by Management and approved by the Board of ONT 

Gearing Ratio Net Debt over Equity 



GTCF, Grant Thornton, or 
Grant Thornton Corporate 
Finance 

Grant Thornton Corporate Finance Pty Ltd (ACN 003 265 987) 

IBC Investment Board Committee of the Company 
Independent Directors  The ONT directors other than Dr Daryl Holmes 

IFRS 16 AASB 16 equivalent in new Zealand 

Jobkeeper Stimuli offered by the Australian Government in response to the COVID-19 outbreak 

KPI Key Performance Indicator 

MAC Clause Material Adverse Change Clause 

Management The management team of ONT 

MSA Management Service Agreement 

Non-Founder Consideration The A$8.00 cash per share less the Special Dividend per share offered to Non-Founder Shareholders 

Non-Founder Shareholders  All other shareholders not included within the Founder Shareholders 

NTM Next twelve months 

NPBT Net Profit Before Tax 

NZ$ New Zealand Dollar 

ONT or the Company 1300 Smiles Limited  

ONT Shares the outstanding shares in ONT 

ONT Founder Shareholders  Founder Shareholders, who collectively hold c. 59.8% of ONT’s outstanding shares 

ONT Non-Founder 
Shareholders 

Refers to the ONT shareholders other than the ONT Founder Shareholders which collectively own c. 40.2% of 
ONT’s outstanding shares 

OTC Over-The-Counter 

OTPP Ontario Teachers’ Pension Plan Board 

Pacific Smiles Group Limited Comparable dental services company listed on the ASX 

NDF Net Dental Fees 
Quoted Security Price 
Method Quoted price for listed securities, when there is a liquid and active market  

RBA Reserve Bank of Australia 

Retained ONT Shares The c. 26.2% of ONT shares retained in ONT  

Retention Election The right of the Founder Shareholders to elect to retain c. 26.2% of their ONT shares 

RG Regulatory Guide 

RG111 ASIC Regulatory Guide 111 “Contents of expert reports” 

RG112 ASIC Regulatory Guide 112 “Independence of experts” 

RG60 ASIC Regulatory Guide 60 “Scheme of arrangement” 

S&P 500 A stock market index that measures the stock performance of 500 large companies listed on stock exchanges 
in the United States 

Scheme Scheme of Arrangement whereby Abano BidCo will acquire up to c. 84% of the shares of ONT 

Scheme Booklet The Scheme Booklet, including each attachment 
Scheme Implementation 
Agreement or SIA Scheme Implementation Agreement entered into between ONT and Abano BidCo 

Smiles Inclusive Limited ASX listed peer (that is currently in administration) 

Special Dividend A special dividend of up to A$0.80 per share (with the Company having reserved the right to determine and pay 
a special dividend amount of up to A$1.10 per share) 

Superior Proposal For the definition of Superior Proposal, refer to clause 1.1 of the SIA 

SSS Same Store Sales 

Total Founder Consideration  The Founder Cash Consideration plus the Founder Replacement Shares 

WACC Weighted Average Cost of Capital 

VWAP Volume Weighted Average Price 



 



 

 

Annexure B 

Scheme of Arrangement  

See over page. 
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Annexure C 

Deed Poll 

See over page. 
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Annexure D 

Notice of General Scheme Meeting  

 

1300SMILES Limited 
ACN 094 508 166 

Notice of General Scheme Meeting 

Notice is hereby given, that by order of the Court made on Tuesday, 12 October 2021 pursuant to 
section 411(1) of the Corporations Act, a meeting of ONT Shareholders (other than Founder 
Shareholders) will be held virtually at 9.00am (Brisbane Time), Friday, 12 November 2021 via the 
online platform at https://web.lumiagm.com/311537388 (Meeting ID: 311-537-388) (this is the General 
Scheme Meeting). 

Having regard to the uncertainty and potential health risks created by the COVID-19 pandemic, ONT 
Shareholders will not be able to attend the General Scheme Meeting in person.  ONT Shareholders 
and their authorised proxies, attorneys and corporate representatives may participate in the Scheme 
Meeting online.  ONT Shareholders who participate in the General Scheme Meeting via the online 
platform will be able to listen to the General Scheme Meeting, cast an online vote and ask questions 
both online and orally through the online platform at https://web.lumiagm.com/311537388 (Meeting ID: 
311-537-388).    

Purpose of General Scheme Meeting 

The purpose of the General Scheme Meeting is to consider and, if thought fit, to agree a scheme of 
arrangement (with or without any modifications or conditions agreed in writing between ONT and 
BidCo and approved by the Court or any modifications or conditions as are thought just by the Court to 
which ONT and Bidco agree in writing) to be made between ONT and ONT Shareholders and to 
consider and, if thought fit, to pass the General Scheme Resolution.  

To enable you to make an informed voting decision, further information about the Scheme is set out in 
the accompanying explanatory statement (for the purposes of section 412(1) of the Corporations Act) 
which, together with this Notice of General Scheme Meeting, forms part of this Scheme Booklet.  
Capitalised terms used in this Notice of General Scheme Meeting but not defined in it have the same 
meeting as set out in the Glossary in Section 9 of the Scheme Booklet.   

For the purposes of this Notice of General Scheme Meeting and the accompanying explanatory 
statement, the term 'ONT Shareholder' excludes the Founder Shareholders.  

General Scheme Resolution 

To consider and. if thought fit, to pass the following General Scheme Resolution in accordance with 
section 411(4)(a)(ii) of the Corporations Act: 

'That pursuant to and in accordance with section 411 of the Corporations Act 2001 (Cth) the 
Scheme, the terms of which are contained in and more particularly described in the Scheme 
Booklet (of which this Notice of General Scheme Meeting forms part) is agreed to (with or without 
any modifications or conditions as approved by the Court), and subject to approval of the Scheme 
by the Court, the directors of ONT are authorised to implement the Scheme with any such 
modifications or conditions.'  



 

 

Chairman 

The Court has directed that Mr Robert Jones is to act as Chairman of the General Scheme Meeting 
(and that, if he is unable or unwilling to attend, Mr Jason Smith is to act as Chairman) and has directed 
the Chairman to report the result of the General Scheme Resolution to the Court. 

Dated 12 October 2021  
 
By Order of the ONT IBC  
 

 
Robert Jones 
Chairman 



 

 

Explanatory Notes for the General Scheme Meeting 

This Notice of General Scheme Meeting relates to the Scheme and should be read in conjunction with 
the balance of the Scheme Booklet. The Scheme Booklet contains important information to assist you 
in determining how to vote on the General Scheme Resolution, including the information prescribed by 
the Corporations Act and the Corporations Regulations.  A copy of the Scheme is set out in Annexure 
B. 

1 Requisite Majorities 

The Scheme can only proceed if, at the General Scheme Meeting, the General Scheme 
Resolution is passed.  For this to occur, the General Scheme Resolution must be approved 
by:  

(a) unless the Court orders otherwise, a majority in number of ONT Shareholders (other 
than Founder Shareholders) who are present at the General Scheme Meeting and 
vote on the General Scheme Resolution, either in person or by proxy, attorney or 
representative; and 

(b) holders of at least 75% of the votes cast at the General Scheme Meeting by ONT 
Shareholders (other than Founder Shareholders) on the General Scheme Resolution, 
either in person or by proxy, attorney or representative. 

2 Court Approvals 

If the General Scheme Resolution (set out in this Notice of General Scheme Meeting) and the 
Founder Scheme Resolution (set out in the Notice of Founder Scheme Meeting) are approved 
at the relevant Scheme Meetings by the Requisite Majorities, the implementation of the 
Scheme will be subject, among other things, to the subsequent approval of the Court.  If both 
of these Scheme Resolutions are passed by the Requisite Majorities, and the other conditions 
precedent to the Scheme (other than approval by the Court and lodgement of the Scheme 
Court order with ASIC) are satisfied or (if permitted) waived by the time required under the 
Scheme, ONT will apply to the Court for the necessary orders to give effect to the Scheme. 

In order for the Scheme to become Effective, it must be approved by the Court and an office 
copy of the orders of the Court approving the Scheme must be lodged with ASIC. 

3 Entitlement to vote 

The Court has ordered that, for the purposes of the General Scheme Meeting, each ONT 
Shareholder (other than the Founder Shareholders) who is registered on the Register at 7.00 
pm (Sydney time) on Wednesday, 10 November 2021 is entitled to virtually attend and vote at 
the General Scheme Meeting. 

4 Participation in the General Scheme Meeting 

ONT Shareholders (other than Founder Shareholders) and their authorised proxies, attorneys 
and corporate representatives can participate in and vote at the General Scheme Meeting via 
the online platform at https://web.lumiagm.com/311537388 (Meeting ID: 311-537-388).  

The online platform may be accessed via a computer or mobile or tablet device with internet 
access.  The online platform will allow ONT Shareholders (other than Founder Shareholders)  
and their authorised proxies, attorneys and corporate representatives to listen to the General 
Scheme Meeting, cast an online vote and ask questions both online and orally through the 
online platform at https://web.lumiagm.com/311537388 (Meeting ID: 311-537-388).  



 

 

To participate and vote online, ONT Shareholders (other than Founder Shareholders) will 
need their Shareholder Reference Number (SRN) or Holder Identification Number (HIN) 
(which is shown on the front of their holding statement or proxy form), and their postcode (or 
country code if outside Australia).    Attorneys and corporate representatives can log in to the 
online platform using the SRN/HIN of the relevant ONT Shareholder. 

It is recommended that ONT Shareholders (other than Founder Shareholders) login to the 
online platform at least 15 minutes prior to the scheduled start time for the General Scheme 
Meeting.  The Scheme Meeting Online Guide provides details about how to ensure your 
browser is compatible with the online platform as well as a step-by-step guide to successfully 
log in and navigate the site.  The Scheme Meeting Online Guide will be available at ONT's 
website at https://www.1300smiles.com.au/investors/ or by logging into 
www.investorvote.com.au.  

Please monitor ONT’s website and ASX announcements, where updates will be provided if it 
becomes necessary or appropriate to make alternative arrangements for the holding or 
conduct of the General Scheme Meeting.  

5 Voting at the General Scheme Meeting  

5.1 How to vote 

Voting will be conducted by a poll. ONT Shareholders (other than Founder Shareholders) who 
are entitled to vote at the General Scheme Meeting, may vote on the General Scheme 
Resolution: 

(a) online, by participating and voting via the online platform at 
https://web.lumiagm.com/311537388 (Meeting ID: 311-537-388); or 

(b) by proxy, attorney or, in the case of a body corporate which is a ONT Shareholder, 
corporate representative appointed in accordance with the Corporations Act. 

Details in respect of each of these methods is set out below 

5.2 Voting online 

To vote online, you must participate in the General Scheme Meeting via the online platform at 
https://web.lumiagm.com/311537388 (Meeting ID: 311-537-388). 

Online voting will be open between the start of the General Scheme Meeting and the closing 
of voting as announced by the chairperson during the General Scheme Meeting. 

5.3 Voting by proxy  

To vote by proxy, you must complete and return the personalised proxy form enclosed with 
this Scheme Booklet by no later than 48 hours before the General Scheme Meeting, in 
accordance with the instructions on the form.  A proxy need not be an ONT Shareholder.  

You may appoint an individual or body corporate as your proxy. If you appoint a body 
corporate as your proxy, that body corporate must ensure that it appoints a corporate 
representative to exercise its powers as proxy at the General Scheme Meeting (see below).  

An ONT Shareholder entitled to cast two or more votes at the General Scheme Meeting may 
appoint two proxies and may specify the proportion or number of votes each proxy is 
appointed to exercise, but, where the proportion or number is not specified, each proxy may 
exercise half of the votes.  The appointment may specify the proportion or number of votes 
that the proxy may exercise.  

You can direct your proxy how to vote by following the instructions on the proxy form. If you do 
not direct your proxy how to vote, the proxy may vote, or abstain from voting, as he or she 
thinks fit. If you instruct your proxy to abstain from voting on an item of business, he or she is 
directed not to vote on your behalf, and the ONT Shares the subject of the proxy appointment 
will not be counted in computing the Requisite Majority. 



 

 

If you return your proxy form:  

(a) without identifying a proxy on it, you will be taken to have appointed the Chairman of 
the meeting as your proxy to vote on your behalf; or 

(b) with a proxy identified on it but your proxy does not attend the meeting, the Chairman 
of the meeting will act in place of your nominated proxy and vote in accordance with 
any directions on your proxy form. 

The Chairman of the meeting intends to vote all available proxies which appoint (or are taken 
to appoint) the Chairman in favour of the Scheme Resolution (in the absence of a Superior 
Proposal and subject to the Independent Expert continuing to conclude that the Scheme is in 
the best interest of ONT Shareholders). 

5.4 Voting by attorney 

To vote by attorney, you must deliver to the Share Registry a duly executed power of attorney, 
specifying the ONT Shareholder’s name, the attorney, the meetings at which the appointment 
may be used and that the power of attorney applies in relation to ONT, by no later than 48 
hours before the General Scheme Meeting.  The appointment may be a standing one and the 
attorney need not be an ONT Shareholder. 

Persons attending the General Scheme Meeting as an attorney should bring with them the 
original or a certified copy of the power of attorney under which they have been authorised to 
attend and vote at the General Scheme Meeting. 

5.5 Voting by corporate representative  

For a body corporate to vote by corporate representative, the representative must have a duly 
executed appointment which complies with the requirements of the Corporations Act.  The 
appointment may be a standing one.  Unless the appointment states otherwise, the 
representative may exercise all of the powers that the appointing body could exercise at a 
meeting or in voting on a resolution.  The representative must bring evidence of their 
appointment to the General Scheme Meeting, including any authority under which it is signed, 
unless it has previously been given to ONT. 

5.6 Lodgement of proxies, authorities and powers of attorney  

To be effective, completed proxy forms, any authorities under which proxy forms are signed 
and powers of attorney must be received by the Share Registry at least 48 hours before the 
time for holding of the General Scheme Meeting (that is, by no later than 9.00am (Brisbane 
time) on Wednesday, 10 November 2021) or any adjourned meeting (or such lesser period as 
the ONT IBC may permit):  

(a) by mail to Computershare Investor Services, GPO Box 242, Melbourne, Victoria 3001; 

(b) Online by going to the Computershare website www.investorvote.com.au and log in 
using the control number found on your proxy form, or scan the QR code on your 
proxy form with your mobile device and follow the instructions on the secure website 
to vote; or 

(c) by facsimile to 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia).  

6 Jointly held securities 

In the case of jointly held ONT Shares, only one of the joint ONT Shareholders is entitled to 
vote.  If more than one ONT Shareholder votes in respect of jointly held ONT Shares, only the 
vote of the ONT Shareholder whose name appears first in the ONT Share Register will be 
counted. 



 

 

Annexure E 

Notice of Founder Scheme Meeting 

 
1300SMILES Limited 
ACN 094 508 166 

Notice of Founder Scheme Meeting 

Notice is hereby given, that by order of the Court made on Tuesday, 12 October 2021 pursuant to 
section 411(1) of the Corporations Act, a meeting of the Founder Shareholders will be held virtually at 
9.30am (Brisbane Time), Friday, 12 November 2021 via the online platform at 
https://web.lumiagm.com/393604033 (Meeting ID: 393-604-033) (this is the Founder Scheme 
Meeting). 

Having regard to the uncertainty and potential health risks created by the COVID-19 pandemic, Founder 
Shareholders will not be able to attend the Founder Scheme Meeting in person.  Founder Shareholders 
and their authorised proxies, attorneys and corporate representatives may participate in the Scheme 
Meeting online.  Founder Shareholders who participate in the General Scheme Meeting via the online 
platform will be able to listen to Founder the Scheme Meeting, cast an online vote and ask questions 
both online and orally through the online platform at https://web.lumiagm.com/393604033 (Meeting ID: 
393-604-033).     

Purpose of the Founder Scheme Meeting 

The purpose of the Founder Scheme Meeting is to consider and, if thought fit, to agree a scheme of 
arrangement (with or without any modifications or conditions agreed in writing between ONT and 
BidCo and approved by the Court or any modifications or conditions as are thought just by the Court to 
which ONT and Bidco agree in writing) to be made between ONT and ONT Shareholders and to 
consider and, if thought fit, to pass the Founder Scheme Resolution.  

To enable you to make an informed voting decision, further information about the Scheme is out in the 
accompanying explanatory statement (for the purposes of section 412(1) of the Corporations Act) 
which, together with this Notice of Founder Scheme Meeting, forms part of this Scheme Booklet.  
Capitalised terms used in this Notice of Founder Scheme Meeting but not defined in it have the same 
meeting as set out in the Glossary in Section 9 of the Scheme Booklet.  

Founder Scheme Resolution 

To consider and if thought fit, to pass the following Founder Scheme Resolution in accordance with 
section 411(4)(a)(ii) of the Corporations Act: 

'That pursuant to and in accordance with section 411 of the Corporations Act 2001 (Cth) the 
Scheme, the terms of which are contained in and more particularly described in the Scheme 
Booklet (of which this Notice of Founder Scheme Meeting forms part) is agreed to (with or without 
any modifications or conditions as approved by the Court), and subject to approval of the Scheme 
by the Court, the directors of ONT are authorised to implement the Scheme with any such 
modifications or conditions.'  



 

 

Chairman 

The Court has directed that Mr Robert Jones is to act as Chairman of the Founder Scheme Meeting 
(and that, if he is unable or unwilling to attend, Mr Jason Smith is to act as Chairman) and has directed 
the Chairman to report the result of the Founder Scheme Resolution to the Court. 

Dated 12 October 2021  
 
By Order of the ONT IBC  
 

 
Robert Jones 
Chairman 



 

 

Explanatory Notes for the Founder Scheme Meeting 

This Notice of Founder Scheme Meeting relates to the Scheme and should be read in conjunction with 
the balance of the Scheme Booklet.  The Scheme Booklet contains important information to assist you 
in determining how to vote on the Founder Scheme Resolution, including the information prescribed by 
the Corporations Act and the Corporations Regulations.  A copy of the Scheme is set out in Annexure 
B.  

1 Requisite Majorities 

The Scheme can only proceed if, at the Founder Scheme Meeting, the Founder Scheme 
Resolution is passed.  For this to occur, the Founder Scheme Resolution must be approved by: 

(a) unless the Court orders otherwise, a majority in number of Founder Shareholders who 
are present at the Founder Scheme Meeting and vote on the Founder Scheme 
Resolution, either in person or by proxy, attorney or representative; and  

(b) holders of at least 75% of the votes cast at the Founder Scheme Meeting by Founder 
Shareholders on the Founder Scheme Resolution, either in person or by proxy, 
attorney or representative. 

2 Court Approvals 

If the Founder Scheme Resolution (set out in this Notice of Founder Scheme Meeting) and the 
General Scheme Resolution (set out in the Notice of General Scheme Meeting) are approved 
at the relevant Scheme Meetings by the Requisite Majorities, the implementation of the 
Scheme will be subject, among other things, to the subsequent approval of the Court.  If both 
of these Scheme Resolutions are passed by the Requisite Majorities, and the other conditions 
precedent to the Scheme (other than approval by the Court and lodgement of the Scheme 
Court order with ASIC) are satisfied or (if permitted) waived by the time required under the 
Scheme, ONT will apply to the Court for the necessary orders to give effect to the Scheme. 

In order for the Scheme to become Effective, it must be approved by the Court and an office 
copy of the orders of the Court approving the Scheme must be lodged with ASIC. 

3 Entitlement to vote 

The Court has ordered that, for the purposes of the Founder Scheme Meeting, each Founder 
Shareholder who is registered on the Register at 7.00 pm (Sydney time) on Wednesday, 10 
November 2021 is entitled to virtually attend and vote at the Founder Scheme Meeting. 

4 Participation in the Founder Scheme Meeting 

Founder Shareholders and their authorised proxies, attorneys and corporate representatives 
can participate in and vote at the Founder Scheme Meeting via the online platform at 
https://web.lumiagm.com/393604033 (Meeting ID: 393-604-033).  

The online platform may be accessed via a computer or mobile or tablet device with internet 
access.  The online platform will allow Founder Shareholders and their authorised proxies, 
attorneys and corporate representatives to listen to the Founder Scheme Meeting, cast an 
online vote and ask questions both online and orally through the online platform at 
https://web.lumiagm.com/393604033 (Meeting ID: 393-604-033).  

To participate and vote online, Founder Shareholders will need their Shareholder Reference 
Number (SRN) or Holder Identification Number (HIN) (which is shown on the front of their 
holding statement or proxy form), and their postcode (or country code if outside Australia).  
Attorneys and corporate representatives can log in to the online platform using the SRN/HIN of 
the relevant Founder Shareholder. 



 

 

It is recommended that Founder Shareholders login to the online platform at least 15 minutes 
prior to the scheduled start time for the Founder Scheme Meeting.  The Scheme Meeting 
Online Guide provides details about how to ensure your browser is compatible with the online 
platform as well as a step-by-step guide to successfully log in and navigate the site.  The 
Scheme Meeting Online Guide will be available at ONT's website at 
https://www.1300smiles.com.au/investors/ or by logging into www.investorvote.com.au.  

Please monitor ONT’s website and ASX announcements, where updates will be provided if it 
becomes necessary or appropriate to make alternative arrangements for the holding or 
conduct of the Founder Scheme Meeting. 

5 Voting at the Founder Scheme Meeting  

5.1 How to vote 

Voting will be conducted by a poll.  

Founder Shareholders who are entitled to vote at the Founder Scheme Meeting, may vote on 
the Founder Scheme Resolution: 

(a) online, by participating and voting via the online platform at 
https://web.lumiagm.com/393604033 (Meeting ID: 393-604-033); or 

(b) by proxy, attorney or, in the case of a body corporate which is a Founder Shareholder, 
corporate representative appointed in accordance with the Corporations Act. 

Details in respect of each of these methods is set out below. 

5.2 Voting online 

To vote online, you must participate in the Founder Scheme Meeting via the online platform at 
https://web.lumiagm.com/393604033 (Meeting ID: 393-604-033). 

Online voting will be open between the start of the Founder Scheme Meeting and the closing 
of voting as announced by the chairperson during the Founder Scheme Meeting.  

5.3 Voting by proxy  

To vote by proxy, you must complete and return the personalised proxy form enclosed with 
this Scheme Booklet by no later than 48 hours before the Founder Scheme Meeting, in 
accordance with the instructions on the form.  A proxy need not be a Founder Shareholder or 
an ONT Shareholder.  

You may appoint an individual or body corporate as your proxy.  If you appoint a body 
corporate as your proxy, that body corporate must ensure that it appoints a corporate 
representative to exercise its powers as proxy at the Founder Scheme Meeting (see below).  

A Founder Shareholder entitled to cast two or more votes at the Founder Scheme Meeting 
may appoint two proxies and may specify the proportion or number of votes each proxy is 
appointed to exercise, but, where the proportion or number is not specified, each proxy may 
exercise half of the votes.  The appointment may specify the proportion or number of votes 
that the proxy may exercise.  

You can direct your proxy how to vote by following the instructions on the proxy form.  If you 
do not direct your proxy how to vote, the proxy may vote, or abstain from voting, as he or she 
thinks fit.  If you instruct your proxy to abstain from voting on an item of business, he or she is 
directed not to vote on your behalf, and the ONT Shares the subject of the proxy appointment 
will not be counted in computing the Requisite Majority. 

If you return your proxy form: 

(a) without identifying a proxy on it, you will be taken to have appointed the Chairman of 
the meeting as your proxy to vote on your behalf; or 



 

 

(b) with a proxy identified on it but your proxy does not attend the meeting, the Chairman 
of the meeting will act in place of your nominated proxy and vote in accordance with 
any directions on your proxy form. 

The Chairman of the meeting intends to vote all available proxies which appoint (or are taken 
to appoint) the Chairman in favour of the Founder Scheme Resolution (in the absence of a 
Superior Proposal and subject to the Independent Expert continuing to conclude that the 
Scheme is in the best interest of ONT Shareholders). 

5.4 Voting by attorney 

To vote by attorney, you must deliver to the Share Registry a duly executed power of attorney, 
specifying the Founder Shareholder’s name, the attorney, the meetings at which the 
appointment may be used and that the power of attorney applies in relation to ONT, by no 
later than 48 hours before the Founder Scheme Meeting.  The appointment may be a standing 
one and the attorney need not be a Founder Shareholder or an ONT Shareholder. 

Persons attending the Scheme Meeting as an attorney should bring with them the original or a 
certified copy of the power of attorney under which they have been authorised to attend and 
vote at the Founder Scheme Meeting. 

5.5 Voting by corporate representative  

For a body corporate to vote by corporate representative, the representative must have a duly 
executed appointment which complies with the requirements of the Corporations Act.  The 
appointment may be a standing one.  Unless the appointment states otherwise, the 
representative may exercise all of the powers that the appointing body could exercise at a 
meeting or in voting on a resolution.  The representative must bring evidence of their 
appointment to the Founder Scheme Meeting, including any authority under which it is signed, 
unless it has previously been given to ONT. 

5.6 Lodgement of proxies, authorities and powers of attorney  

To be effective, completed proxy forms, any authorities under which proxy forms are signed 
and powers of attorney must be received by the Share Registry at least 48 hours before the 
time for holding of the Founder Scheme Meeting (that is, by no later than 9.30am (Brisbane 
time) on Wednesday, 10 November 2021) or any adjourned meeting (or such lesser period as 
the ONT IBC may permit):  

(a) by mail to Computershare Investor Services, GPO Box 242, Melbourne, Victoria 3001; 

(b) Online by going to the Computershare website www.investorvote.com.au and log in 
using the control number found on your proxy form, or scan the QR code on your 
proxy form with your mobile device and follow the instructions on the secure website 
to vote; or 

(c) by facsimile to 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia).  

6 Jointly held securities 

In the case of jointly held ONT Shares, only one of the joint Founder Shareholders is entitled 
to vote.  If more than one Founder Shareholder votes in respect of jointly held ONT Shares, 
only the vote of the Founder Shareholder whose name appears first in the Register will be 
counted. 
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